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Project Name Ogden Station TOD

Project Description

The Utah Transit Authority (“UTA”) AND THE Ogden 
City Redevelopment Agency (“Agency”) (collectively 
the “Owners”) are jointing issuing the RFP for the 
development of approximately 35 acres adjacent to the 
Ogden Frontrunner Station located at 2501 Wall Avenue, 
Ogden, Utah 84401 (the “Property”)

Contract Type Exclusive Negotiation Agreement

Project Managers
Jordan Swain (UTA)

Damen Burnham (Agency)

Contract Administrator

All correspondence during RFP must be through 
the Contract Administrator

Vicki Woodward

801-287-3033

vwoodward@rideuta.com

699 West 200 South, Salt Lake City

Evaluation Criteria

• Experience - 35%

• Financial Capacity - 15%

• Conceptual Proposal - 25%

• Financial Proposal - 25%

This is a best value procurement. UTA will select the 
team whose Proposal is most advantageous to UTA, and 
Ogden City, considering both price and quality/technical 
factors. The technical factors will count at eighty five 
percent (100%) of the total evaluation. See Part 2 for more 
information on the proposal content and rating method.

Cover Page
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Schedule

June 23, 2022:  Issue Request for Proposals 

July 5, 2022 2:00pm MDT  Deadline to submit questions 

July 11, 2022: Issue addenda and/or clarifications 

August 1, 2022 2:00pm MDT:  Deadline to submit proposals 

TBD:  Presentations and interviews (if needed)

Page Limit

(cover pages, table of contents, divider tabs, and 
required forms do not count toward the page 
limit)

35 Pages

Submittal Instructions
One (1) electronic copy of the complete proposal shall 
be uploaded to SciQuest on or before the deadline 
referenced above.

Required Forms
To be considered responsive, proposals must include 
those addiitonal forms, declarations, and certifications 
included in Part VI of this RFP.

Cover Page (Continued)



Section I: Vision & Objectives

Vision and Purpose

The vision for the Union Station Campus is to create 
a thriving, mixed-use, walkable neighborhood that 
encourages the use of public transportation by being 
oriented to the adjacent Frontrunner station and other 
nearby transit-critical infrastructure (i.e., bus loop, BRT 
stations, drop-off areas, and park & ride facilities). It will 
be a regional destination that provides a combination 
of opportunities for employment, shopping, recreation, 
entertainment, and elevated living.

With the Frontrunner Station as the transportation link 
to the Wasatch Front, the Union Station Campus will 
become a regional destination that offers a broad range 
of uses including office, hospitality, restaurant, retail, 
event, and other commercial uses with a restored Union 
Station at the center.  The expanded and relocated The 
Agency Museums will support the site with engaging 
art, cultural, and educational visitor experiences.  Such 
commercial diversity at the core of Ogden’s downtown 
will help ensure economic sustainability, promote 
walkability and the use of public transportation, and 
ensure long term success of Union Station and the 
Ogden UTA Frontrunner Station (Exhibits B&C: Ogden 
Onboard Station Area Plan and Union Station Campus 
Master Plan). 

Project Goals

Objectives for development of the property are as 
follows:

Meaningful Destination

The subject properties included in this RFP include the 
Union Station Building, Frontrunner Station, UTA bus loop, 
and various other properties immediately adjacent to 
Downtown Ogden. 

Complete Community

The plan anticipates a mix of land-uses and transportation 
options that will work together to create a complete 
community. Further, the plan envisions a mixture of 
services and amenities, such as employment centers, 
retail shops, restaurants, food markets, public gathering 
spaces, and other neighborhood services that increase 
convenience and quality of life.

Part I : Project Overview

High-Quality Design

Urban design principles that encourage active and 
vibrant streets are expected to be reflected in the 
proposal. This includes demonstrating the capacity for 
high quality architecture, landscape architecture, and 
urban design which resonate with the context of the site.

Downtown Integration

This project will provide strong connections between the 
subject properties, Union Station, 25th Street, and other 
areas within Downtown Ogden. It is expected that such 
connections will be established through the thoughtful 
design of open space, streets, land use programing and 
orientation, and transportation options.

Access and Orientation

Streets and open spaces are expected to be designed in 
a way that connects all land uses within the development 
to the Frontrunner Station and other public transit 
facilities. Prioritization is given to active modes of 
transportation (i.e. pedestrian, bicycle, microtransit, etc), 
and to create a safe and inviting experience for those 
without an automobile.

Union Station Campus & Museum

It is envisioned that the Union Station Building be 
renovated and that its function be restored as a proper 
gateway to 25th Street, and Ogden in general. Along 
with this renovation, it is anticipated that transit-critical 
and general infrastructure, including the UTA Frontrunner 
platform, will be reorganized, subject to available funding 
and necessary approvals.

It is also envisioned that the artifacts currently being 
housed within the Union Station Building be relocated to 
a new museum facility, subject to available funding. This 
museum will serve as a cultural anchor that will work to 
preserve the heritage of the site as well as the greater 
Ogden area. It is expected that thoughtful design will 
highlight these assets.

5



6

Section II: Project Specific Information

The Development Property

Those controlling properties included in the Development 
Property may convey their respective property(ies) in 
exchange for equity ownership in one or more joint 
ventures equal to the appraised value of the land at the 
time of conveyance. 

The Agency controls tax increment funds that may be 
used to offset the costs associated with any approved 
improvement(s) required for the development of the 
Property. Properties may be conveyed as each phase of 
the Property is developed, to protect as much as possible 
the taxpayer investment in the property. Land rights shall 
not be conveyed for less than appraised value.

Final negotiated partnership, purchase/sale, or ground 
lease terms are subject to approval by the Owners 
respective bodies/boards. Terms governing individual 
phases will be similarly subject to approval by the Board.

“As Is” Offering

The Property is being considered for development in 
an “as is” condition with the understanding that Owners 
and Developer(s) shall work together in undertaking due 
diligence and entitlement of the Property, including good 
faith efforts to discover environmental, geotechnical, or 
other physical conditions of the Property, demolition of 
any existing structures, condition of title, matters which 
may be disclosed by a survey, or any other condition 
that would affect the development of the Property. 
Owners make no representations or warranties about 
the condition of the Property or the usefulness of the 
Property for the development purposes. Any condition 
that is discovered in the course of development 
and construction, after the execution of a Master 
Development Agreement or other instrument with 
binding obligations with respect to the Property, is the 
responsibility of the development entity, which shall have 
no recourse against UTA or the City.

The Property

The area being considered for development 
(“Development Property”) is approximately 35 acres 
and is comprised of properties controlled by UTA and 
Ogden RDA, (Exhibit A: Property Map). The Development 
Property occurs along Wall Street, between 22nd and 
27th Streets, and is adjacent to the Ogden Frontrunner 
Station.

Included as part of the Development Property is the 
historic Union Station Building, which currently houses 
the Union Station Museums. It is envisioned that this 
building will be integral to the overall development 
as it is the central connection between all areas of 
the development property, 25th Street, and transit 
connections and that a new building will be constructed 
to house the museums and their collections.  

Properties controlled by UTA contain a variety of 
infrastructural components (i.e., Frontrunner platform, 
bus loop, park & ride, and drop-off areas) that are 
essential for the operation of public transportation. These 
components will remain as they currently exist or will be 
reconfigured as described in the Ogden Onboard Station 
Area Plan. All components will continue to operate during 
the development, in all its phases.

Environmental Conditions

UTA and The Agency are currently updating 
environmental findings within a Phase II Study. Historically, 
most properties included in The Development Property 
had been used for transportation and/or industrial 
purposes, and therefore may require some form of 
environmental remediation. UTA has completed a series 
of Phase I and Phase II environmental, and UTA and The 
Agency are currently contracting with Wood Consultants 
to update findings within those studies. It is expected that 
the incumbent be prepared to address the remediation 
required by DEQ, EPA, or other environmental agencies.  
To that end, describe any environmental documents 
(e.g. FONSI, EIS, ROD, etc.) or any ongoing or pending 
environmental process

The deeds of several properties within The Development 
Property were previously controlled by Union Pacific and 
are therefore subject to deed restrictions that limit legally 
permissible uses (Exhibit >x<). It is expected that the 
incumbent will be sensitive to the deed restrictions within 
the proposed development, and potentially be involved in 
negotiations to remove and/or modify said restrictions.

Zoning

The Property is zoned for Central Business District (“CBD”) 
to promote the orderly growth and redevelopment of the 
central business district in a manner harmonious with 
the themes as established by the Ogden mall, the 25th 
Street revitalization and the union depot restoration, and 
to accommodate land uses and densities identified in 



the Plans. Once selected, the incumbent, in collaboration 
with UTA and Ogden RDA, will assemble a Master 
Development Plan (“MDP”). UTA and The Agency expect 
that the MDP will be consistent with the any applicable 
requirements defined in the Ogden Zoning Ordinance, 
and with the Plans. Other planning and zoning details are 
available on the The Agency website (www.Ogdencity.
org). UTA makes no warranty that the site can be rezoned 
or used for the purposes desired by the Developer. 
Developer must work with The Agency on planning, 
entitlement, and/or design materials required for 
development of the Property.

Community Development Project Area (CDA)

The Agency RDA is considering the Union Station 
Campus within a Community Development Project Area 
anticipated to be finalized no later than December 2022.

Development Requirements

An extensive public outreach and planning effort 
has been completed resulting in the Plans. The Plan 
establishes land uses and intensities, amenities, and 
street connections that The Agency, UTA, and other 
stakeholders expect to be developed at this site. The 
owners encourage the Developer(s), within the intent of 
the Plans, to utilize its own expertise regarding land uses, 
site planning, and design. 

Developer(s)are free to suggest alternative schemes 
resulting in similar land uses and intensities. The Plan 
calls for the consolidation of UTA’s existing surface park 
and ride lot into one parking structure. Respondents 
are welcome to suggest alternative configurations, 
locations, and sequencing of proposed park and ride 
structure(s) to best utilize the Property. The Plan also 
seeks to reconfigure the existing bus loop to optimize 
development footprint and efficiency of bus operations. 
Respondents are encouraged to propose how such a 
reconfiguration may be accommodated on the Property.

Title Restrictions

UTA has an ongoing interest to ensure the property 
is perpetually used for Transit-Oriented Development 
regardless of future ownership. Prior to conveyance 
of any portion of the Property, UTA may record deed 
restrictions or covenants, conditions, and restrictions that 
will run with the land to ensure transit-supportive uses.

Contract Schedule

Successful Offeror will be expected to enter into an 
Exclusive Negotiation Agreement (ENA) immediately 
after selection. The period of performance for the ENA is 
expected to be approximately twelve (12) to (18) months 
and be in effect until a Master Development Agreement 
(MDA) has been executed.

Drawings

Proposals are expected to reflect planning and design 
work recently completed by Ogden City and UTA, 
depicted in Exhibit A: Ogden Onboard Station Area Plan, 
and Exhibit B: Union Station Campus Plan.
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Section III: Deal Structures

Business Association

The Owners prefer a joint venture, profit sharing 
arrangement with the Developer(s) but may consider 
other alternatives. Proposals should indicate the duration 
of time the Respondent intends to hold development 
assets. The Owners may consider proposals with a 
combination of approaches including long term hold 
and/or sale of finished phases. Under the constitution 
of the State of Utah, UTA is precluded from lending its 
credit or subscribing to stocks or bonds in aid of any 
private development entity. Any proposed arrangement 
is subject to approval from the UTA Board of Trustees (the 
“Board”), UTA obtaining all necessary State and Federal 
approvals, and is subject to ongoing legal review.

The following terms illustrate an example of how a 
partnership may be structured.  Respondents are free to 
suggest alternative structures or terms:

UTA and The Agency will convey and/or lease the 
property rights in exchange for equity ownership in one 
or more joint ventures equal to the appraised value of the 
land at the time of conveyance. 

UTA and/or The Agency will convey or lease the property 
rights required for a particular phase of development, on 
an as-needed basis, to protect as much as possible the 
taxpayer investment in the property.

The Agency controls tax increment funds that may 
be used to offset the costs associated with 1) transit 
critical infrastructure improvements, as described within 
the Ogden Onboard Station Area Plan, and 2) other 
general infrastructure improvement(s) required for the 
development of the Property. Alternative funding sources 
will be pursued to fund programmatic aspects of the 
development concept that relate to the renovation of 
Union Station, relocation of the Frontrunner station, the 
construction of the museum facility, and other substantial 
public improvements.

Best Value Approach

Respondents are encouraged to suggest any 
combination of profit sharing, leasing, or sale of 
completed assets. UTA will analyze each Statement of 
Qualifications to determine its feasibility, the fairness of 
the Statement of Qualifications to UTA, and the risk to 

be assumed by UTA. UTA will evaluate the proposals on 
several criteria (see Part 2, Section 3) and may select a 
team whose Statement of Qualifications is the strongest 
overall yet may not produce the highest financial return.

Exclusive Negotiation Period

It is understood that a Land Transfer and Development 
Agreement will require substantial due diligence and 
negotiations between the parties. As such, the selected 
Developer(s) will be expected to enter into an Exclusive 
Negotiation Agreement (“ENA”) in substantially the 
same form as that attached as Part 4 of this RFQP. Any 
agreement for the development of the Property will 
require several reviews and approvals as conditions 
precedent to the development of the Property. Neither 
the selection of a team, nor the award of the ENA, 
shall grant the Developer any rights with respect to 
the Property until the execution of a Land Transfer and 
Development Agreement.



26th St.

Part I I: Procurement Process Information
Section I: Proposal Format

Proposals must adhere to the following format:

• Proposals should be formatted primarily to 8 ½ by 11
inch.  11 by 17 inch format may be used for charts,
tables, and schedules.  No text should be included on
11 by 17 inch size format except for text that is required
for the interpretation of the chart, table, or schedule.

• Proposals should use a minimum of 11-point font.

• If a Proposal is submitted in double-sided format, both
sides of the page will be counted against the Page
Limit.

• The Proposal must not exceed a 35-page limit.  The
Proposer shall not submit brochures or additional
materials.  At its discretion, UTA will not consider such
additional materials in the selection of the successful
Proposer.

• Maximum file upload size in Sciquest is 50mb

• Failure to follow the format described above may result
in the Proposal being deemed non-responsive.

Section II: Proposal Content

The Proposal should consist of the following sections in 
the order listed below:

Cover Letter

• Stating that the development entity is willing to
develop, has the financial capacity, and has the
experience and staff to develop the Property in the
manner described in the proposal.

• Stating which entity or person will be guaranteeing
the performance of the development entity should an
agreement be negotiated and signed.

• Stating that all the information contained in the cover
letter and the proposal is true and correct.

Experience 35 points

• Names, addresses and description of the principals/
members/ partners of the development entity
including the role each will play and the relevant
experience of each in developing other projects.

• Resumes for the proposed development team,
including position titles and the names of the people
proposed to fulfill those roles, along with the proposed
percentage of time that each will be dedicated to the
project.

• Descriptions of similar projects undertaken by the
development team including:

o The proposed design team or method for selection of
the design team.

o Three (3) local government references with whom the
development entity has worked closely in the past.

o Three (3) references who do not work for local
government with whom the principals of the
development entity have worked on a real estate
development.

• List of relationships between specific principals/
members/ partners (including identified investors) and
UTA or other entities that could give the appearance of
a conflict of interest, including any relationships with
current or former employees or board members of
UTA.

Financial Capacity 15 points

• A description of the Respondent’s type of business
organization and a list of the owners of the
organization showing the percentage owned by each.

• Financial statements, including income statement,
balance sheet, statement of changes in financial
position, and footnotes for the most recent fiscal year
for the person or firm that will be obligated under the
development agreement (financial statements will
be kept confidential if accompanied by a Claim of
Confidentiality Form, included as Exhibit B. Preparer
shall include a written statement attesting to the
accuracy of the documents).

• Letter indicating Respondent’s ability to provide Loan
Guarantees and audited financial statements of the
entity or person that will be providing guarantees of
the performance of the development entity including
income statement, balance sheet, statement of
changes in financial position, and footnotes for the
most recent fiscal year.
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• Copy of a current Dun & Bradstreet Credit Report
for the business organization or major partners/
stockholders if the business organization will be special
purpose entity, if available.

• Pending or threatened litigation and litigation history
within the last five years against the development
entity, principals of the development entity and/or their
related persons or entities.

• Pending or threatened litigation and litigation history
within the last five years initiated by the development
entity, principals of the development entity and/or its
related persons or entities.

Conceptual Proposal 25 points

• A conceptual master plan.

• A list of proposed land-uses including the range of
square footage for retail, office and other use types,
approximate number and type of housing units, and
the proposed parking ratios.

• Photographs that typify the proposed building style
and a written description of the type of construction,
design, architectural features, and anticipated materials
(proposals should not include architectural plans or
renderings).

• Proposed schedule for entitlements and development
phasing.

• An explanation of how the proposed concept meets
the intent of the CSAP and provides social and
economic benefit to the community.

• A written statement indicating the development
entity’s strategy and approach to developing the
Property.

• If proposed project differs significantly from the CSAP,
identify the reasoning and justification behind the
proposed changes.

Financial Proposal 25 points 

• Financial pro-forma(s) for the proposed development
with the major assumptions noted:

• Letters of interest from potential tenants, if applicable

• Anticipated phasing for the development and timing

• Projected soft and hard costs

• Equity requirements and sources with anticipated
investor return rates, anticipated cost of debt

• Anticipated loan terms

• Operating projections and anticipated cash flows

• If the proposal includes land sales or ground leases
for any phase or portion of the Property, the proposed
price and the method by which the offering price was
calculated

• Projected timing and price of sales of completed
development phases, or sales of individual units such
as townhouses or condos, and the method by which
the sales price was calculated



Section III: Selection Process

A selection committee will review each proposal based 
on the selection criteria following. UTA and Ogden 
City may request presentations, interviews with the 
Respondents, or tours of Respondent’s past projects 
if, at their sole discretion, it is in their best interest. If 
any are determined to be in its best interest, UTA will 
notify all or a competitive range of the most highly 
qualified Respondents of the decision and schedule the 
presentations, interviews, or tours in such a way as to not 
unduly delay the procurement process.

If the selected development entity does not enter an ENA 
with UTA in substantially the same form as that set forth 
in Part 4 of this RFP within 90 days of the notification of 
selection, UTA may choose to select another Respondent 
and, after notifying the previously selected Respondent 
of the termination of their selection, may enter exclusive 
negotiations with the second selected Respondent.

Selection Criteria

The selection committee, comprised of representatives 
from UTA and Ogden City, will evaluate proposals based 
on the following criteria:

Reputation, experience, and the ability to obtain 
approvals and financing, complete construction, and 
market a development.  Experience of the Respondent, 
its principals and related entities, and other members of 
the development team will be evaluated, including:

• Experience with transit-oriented and mixed-use
development

• Experience with developing the specific uses
proposed

• Experience with developments of the scale and
magnitude of the development proposed

• Quality of developments undertaken

• Strength and qualifications of the development team.

• Quality of the conceptual master plan including:

o Adherence to the principles and objectives of
the Ogden Onboard Station Area Plan, and Union
Station Campus Master Plan.

o Connectivity, including creation of a walkable
community, with attractive pedestrian and bicycle

access to the station and other amenities, rather 
than automobile centered development.

o Effective placemaking and appropriate mix of uses.

o Proposed sequencing and mix of residential and
commercial components.

o Financial capacity to develop a project of this
scope. UTA will evaluate the financial capacity of the
Respondent, its principals and related entities, and 
other members of the development team pursuant 
to the submission and analysis of the financial and 
legal declarations included in Part Three of the 
proposal.

• Fairness and economic benefit to both UTA and
Ogden City of the financial proposal considering:

o Reasonableness of the financial approach to the
development.

o Level of risk to be assumed by UTA.

o Short- and long-term financial returns to UTA from
the project development.

o The financial contribution of the developer to the
project.

o Availability and quality of personal guarantees
provided by the developer.

o Attractiveness of the development proposal.
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Section IV: 

WEIGHTING OF EVALUATION CRITERIA

Proposals will be evaluated based on responses to the information requested herein.  The Utah Transit Authority may 
interview one or more firms as part of the evaluation process; however a decision to award a contract may be based solely 
upon the submitted Proposals.  

This is a best value procurement wherein the award will be made to the responsive and responsible respondent whose 
Proposal is determined to be the most advantageous to UTA, with the evaluation taking into consideration qualifications, 
technical and financial factors described above.  In the evaluation, the qualification, technical and financial  factors shall 
be weighted as detailed above.
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Exhibit A: Property Map
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FRONTRUNNER PLATFORM

UNION STATION

Wall Ave

24th St

23rd St

North Parcel North Parcel 

17.0 acres17.0 acres
Union StationUnion Station

8.4 acres8.4 acres

Total AreaTotal Area

29.6 acres29.6 acres



Part III: Plans & Designs

15



Ogden Onboard 
Ogden Station Plan Amendment

Prepared by

1390 Lawrence Street, Suite 100  |  Denver, Colorado 80204  |  303.623.5186



Ogden Onboard Amendment

The Ogden Station Plan is an amendment of the February 2019 Ogden 
Onboard to align with the Make Ogden Downtown Master Plan adopted 
by Ogden City Council in the summer of 2020. The plan considers the 
orchestration of transit operations with future redevelopment of Utah Transit 
Authority (UTA)-owned properties to build upon the community vision for 
Downtown Ogden while maximizing the value of the land.

The overall development framework illustrates creative ways to support 
ridership, create a catalyst for a TOD hub at Union Station, and maximize 
catalytic opportunities for the UTA-owned sites. 

Ogden Station Plan 
Amendment



Ogden Onboard Amendment
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Ogden Onboard Amendment

A Cultural & Innovative Catalyst
Union Station is one of Ogden’s most iconic cultural attractions. Recommendations from 
the Make Ogden Downtown Master Plan strive to take advantage of its history and 
character to reinforce the importance of the railroad to the city’s past and future while 
also increasing cultural, employment and residential opportunities in Downtown Ogden. 
Planning for the renovation and expansion of the existing train hall and museum functions 
within the Union Station building are underway. These improvements will further expand 
the opportunities and amenities provided to residents and visitors alike. The Ogden Station 
Plan provides a framework for the nearly 24-acres of UTA-owned property north of the 
Ogden Union Station campus to become a destination Transit Oriented Development (TOD) 
neighborhood.

Challenge
The UTA-owned property north of Ogden Union 
Station is currently underutilized land that could 
better to contribute to the local economy and 
quality of life. How can the UTA maximize the 
benefits within the properties while creating a 
catalytic TOD hub supporting the future growth 
of the downtown core? How can UTA develop a 
campus that meets transit needs while integrating 
into downtown Ogden?

Opportunity
The large, contiguous acreage of the UTA property, 
its position as a regional transit hub, and the 
proximity to Ogden Union Station provide an 
unparalleled opportunity for a destination TOD 
development that supports anticipated growth and 
economic opportunity in Downtown Ogden.

Building upon Ogden Onboard and 
the Make Ogden Downtown Master 
Plan
The project objective of the Ogden Station is to 
update the approved Ogden Onboard Plan to 
reflect the goals and recommendations of the 
Make Ogden Downtown Master Plan. The Make 
Ogden Downtown Master Plan recommends the 
relocation of the Frontrunner terminus south to 
Union Station as well as targeted redevelopment of 
the UTA property to contribute to the expansion of 
employment and provision of goods and services 
in Downtown Ogden. The Ogden Station Plan 
aims to support transit operations while creating 
an implementation framework that allows for 
the redevelopment of the UTA property into a 
thriving TOD, reflects the important history of rail 
in Ogden, and contributes to the comprehensive 
brand and vision of Union Station.
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Ogden Onboard Amendment

Overall Vision
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Ogden Onboard Amendment

Overall Vision

Innovation District

Union Station Campus

Becoming a Link
Ogden Station has the opportunity to link the past to the present and 
future of Ogden. The proposed station area plan encourages flow from 
the future development to Downtown Ogden through the celebration 
of Ogden Union Station, transforming the isolated transit hub into an 
integral part of downtown. 

Both visitors and everyday users benefit from the transit proximity and 
options, pedestrian network, and the retail/mixed-use development. The 
Innovation District provides opportunities for the exchange of ideas and 
supports the Ogden community of makers and doers through a dynamic 
employment center. 
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Ogden Onboard Amendment

Mixed-Use

Transit Plaza

Pedestrian Network
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Ogden Onboard Amendment

Creating Opportunities
The Land Use Plan builds off of the 
Make Ogden Downtown Master 
Plan and develops a destination to 
live, work and play. 

The plan celebrates Union Station 
by making it a vital part of the 
future transit infrastructure and 
creating a firmer connection to 
25th Street. An Innovation District 
envisions an employment center 
where allied businesses can come 
together to share ideas and support 
a community of makers, while 
mixed-use development provides a 
transition to the scale and uses in 
Downtown Ogden. 

Land Use 
Plan
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Ogden Onboard Amendment

Growing
The Ogden Station Plan proposes greater density and mixture of uses as described in the Make Ogden 
Downtown Master Plan and encourages investment and connections in the community. 

The majority of parking is consolidated into parking structures integrated into development parcels to develop a 
pedestrian oriented campus and create more opportunities for development. 

Density 
Plan

6

Land Use Building Height Aproximate SF Parking

Mixed-Use 5-8 Floors 8000,000 1,600
Innovation District 2-5 Floors 235,000 350
Park & Ride Facilities 6 Floors n/a 600
Residential 3-4 Floors 600,000 600
Civic 2-3 Floors 300,000 500
Retail Activated Edges n/a 24,000 75
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Ogden Onboard Amendment

Circulation 
Plan

Access and Flexibility
The Ogden Station Plan provides 
access for existing users and 
opportunities for future connections 
and modes of mobility. The plan 
emphasizes the pedestrian and 
the links to Downtown Ogden 
activating the Union Station campus 
and surrounding developments. 
As Ogden continues to expand 
westward, the infrastructure is 
designed to promote and plan for 
those connections.

The plan incorporates the proposed 
bus rapid transit (BRT) and existing 
bus routes. The pedestrian network 
links each of these modes of 
mobility together creating a flow of 
energy throughout the campus.
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Ogden Onboard Amendment

Open Space 
Plan

The Backbone
The pedestrian network is the 
backbone of the Ogden Station 
Plan. The campus is linked through 
different pedestrian-oriented spaces 
that provide amenities to users 
and interface with the neighboring 
buildings. The network provides 
vital connections to surrounding 
developments and downtown 
Ogden. 

The plaza spaces are a destination 
for the community, visitors and 
employees to mingle, celebrate and 
exchange ideas. 

The proposed green streets 
incorporate resilient, green 
infrastructure to manage stormwater 
and minimize the streets’ impacts 
on the environment, while 
emphasizing the pedestrian realm.
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Ogden Onboard Amendment

Versatility
The Ogden Station Plan provides 
transit for multiple users both local 
and regional. The plan consolidates 
parking in close proximity to the 
transit plaza and the Frontrunner 
Station while providing parking 
for the neighboring uses and 
downtown Ogden. 

Parking for transit users is located 
in the shared structure near 
the transit plaza and relocated 
Frontrunner station.

The BRT platform is a part of the 
transit plaza and is accessed 
through a one-way route, while 
current bus stops and routes are 
reoriented and placed along a 
linear two-way road to simplify 
circulation. 

The Frontrunner Station is 
potentially relocated to the south, 
directly adjacent to the Union 
Station, if and when funding is 
made available to do so. This will 
have a positive economic impact 
within the development, and 
throughout downtown Ogden.

Parking & Transit 
Plan
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Ogden Onboard Amendment

Implementation 
Plan

The Road Map
The Ogden Station Plan is 
proposed in four phases to align 
with the Make Ogden Downtown 
Master Plan and encourage 
sustainable growth. 

Phase 1 replaces the existing 
parking lots with a shared parking 
structure, containing 400 stalls for 
transit users, on land owned by 
Ogden City. This consolidates and 
openes up developable land on 
UTA property.

Phase 2 is envisioned as a mixed-
use development that includes 
additional parking as needed in 
support of transit users.

Phase 3 reconfigures the existing 
bus infrastructure and develops the 
transit plaza enhancing flow and 
opening additional developable 
land on the corner of 24th Street 
and Wall Avenue. 

Phase 4 is a catalytic site 
strengthening the connection to 
the Union Station and downtown 
Ogden.

Development of parcels north of 
23rd Street may occur at any time 
following the completion of the 
Phase 1 parking structure.
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Ogden Onboard Amendment

Taking the First Steps
Before the Ogden Station Plan 
can be implemented, a number of 
steps must be taken to set down 
the path for sustainable growth 
and development. The adjacent 
vertical timeline identifies steps 
and interactions between UTA and 
Ogden City that are necessary to 
allow for redevelopment to occur.

Planning and obtaining funding 
for the transit parking is a 
critical task for development 
to be successful. Funds shall 
be obtained from a bond debt 
and revenues through the CRA 
and paid parking. The parking 
structure shall be subsidized for 
transit users. 

The funding for the relocation 
of the Frontrunner Station shall 
be through capital funding from 
the state level. This will require 
negotiation and cooperation 
between the UTA Capital 
Development and the UTA TOD 
board. 

Utah Transit Authority Ogden City

Create Community 
Reinvestment Area (CRA)

Adopt Zoning Overlay 
(as necessary)

Parking District and 
Pricing Model

Adopt Station 
Access Policy

Amendment of Deed 
Restriction

Amendment of Deed 
Restriction

Adopt Union Station 
Campus Plan

Identify Development 
Partner(s) via RFP

Phased Development

Rail Consolidation
Plan

Environmental Remediation 
of UTA Property

Bonding Process

Phased Development

Critical Path

DAY 1

Critical Path

Entitlement Process Entitlement Process

Identify Development 
Partner(s) via RFP
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Executive Summary
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Vision
This document establishes a plan of action 
for Ogden City and it partners, private 
developers, and other stakeholders to 
revitalize the Ogden Union Station (Union 
Station) campus over the next several years. 
With a vibrant and connected public realm 
at its center, this plan will spur economic 
development by supporting efforts create 
housing and job opportunities, all in 
support of the Make Ogden Master Plan 
(Make Ogden), which was adopted in 
September 2020. Make Ogden outlined 
three phases or episodes of development 
to revitalize downtown Ogden and the 
region. The redevelopment of Union 
Station was ear-marked for Episode 2 
and combines both private and public 
investment in the creation of a campus 
bounded by the rail yard to the west, Wall 
Avenue to the east, 24th Street to the south 
and 26th Street to the north. 



Strategic Vision
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Economic Sustainabilty
The future of the Ogden Union Station 
campus must contribute to the long-term 
economic vitality of Ogden through a 
curated collection of employers, residents, 
entertainment, and goods and services.

Transportation
The Ogden Union Station campus will 
continue to position itself as a multi-modal 
hub of transportation and transit services 
for the region.

History and Culture
The Ogden Union Station campus will 
celebrate the rich and storied history that 
has provided the foundation for the Ogden 
of today and the future.

Education
The Ogden Union Station campus will 
integrate opportunities for life-long  
learning through partnerships with 
educational institutions and the local 
creative maker class. 

TRAN
SPO

RTATIO
N

The Ogden Union Station Campus Master 
Plan is built upon four pillars that are crucial 
to the future integration of the campus 
into the larger community. Each of these 
pillars has been considered as equal to and 
supportive of the others as this plan has 
been developed. The pillars include:



Existing Conditions
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Lin
coln Ave

.

25th St.

24th St.

Ogden Union Station Today
Union Station is a monument to railroad 
history, symbolizing a period of major 
social, cultural and economic changes for 
both Ogden and the country. The once-
grand Spanish Colonial Revival terminal, 
which welcomed presidents, dignitaries, 
and celebrities, has been underutilized 
since the last passenger train came 
through in May 1997.  Today, it houses 
offices, meeting rooms, three museums, 
and acts as the symbolic anchor to the 
Historic 25th Street District.  The area is 
currently zoned for Civic Use or Vacant.  
Both the building and surrounding campus 
are ripe for re-use and development, with 
the potential of recreating the energy and 
vitality that put Ogden on the map at the 
turn of the century. 



Project Context
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Making Good on Make Ogden
Development of the Union Station Campus fulfills 
the vision for episode 1 from Make Ogden—to 
reinforce Ogden’s beloved civic attributes and 
reignite investment in the downtown core.



Development 
Opportunity

The Ogden Union Station Master Plan sets the 
stage for the redevelopment of nearly thirty 
acres surrounding Union Station in downtown 
Ogden. Building on the development 
framework outlined in the 2020 Make Ogden 
Downtown Master Plan and the 2021 Ogden 
Station Plan Amendment, 

• Preserve and enhance Union Station and 
other historically-designated features as a 
nationally recognized historic and cultural 
destination district;

• Redevelop north parcels owned by UTA 
between 22nd and 24th Streets, and Wall 
Avenue and the FrontRunner rail corridor, 
into a thriving, transit-focused, mixed-use 
district;

• Redevelop south parcels currently being 
assembled by Ogden City between 26th 
and 27th Streets, and Wall Avenue and 
Union Pacific-owned property, into a 
mixed-use employment district

Note that much of the framework developed 
on the following pages is flexible in the location 
and orientation of circulation, open space, and 
development parcels. It is intended to provide 
an example of how the overall site may be 
broken down - proposals should follow the 
intent of the requirements within a context 
that aligns with proposed uses, density, and 
character.

South Parcels 
4.2 acres

26th St

27th St

Union Station 
8.4 acres

South Parcel 
4.2 acres

14
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FRONTRUNNER PLATFORM

UNION STATION

Wall Ave

25th St

24th St

23rd St

Total Area
29.6 acres

North Parcel 
17.0 acres

Union Station 
8.4 acres



26th St

27th St

Transit
Infrastructure

Transit is, and will continue to be, a key 
component of the redevelopment area. Transit 
operations must remain operational on site 
through the duration of development activities. 
The existing FrontRunner, BRT, and bus 
infrastructure may be maintained as currently 
organized or modified to provide development 
efficiencies while enhancing transit operations. 
It is a long term goal of the Make Ogden 
plan to relocate the FrontRunner platform 
to the south, adjacent to Union Station, and 
proposals should allow for this flexibility. 

In order to make land currently used for surface 
parking available for redevelopment, a parking 
structure with a minimum of 300 dedicated 
parking spaces is required. It is anticipated 
that transit infrastructure and parking will 
constitute the first phase of redevelopment. 
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BRT
Parking Structure
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26th St

27th St

Redevelopment of the Union Station campus 
should feel like an extension of the existing 
downtown framework. Connectivity to, within, 
and through the redevelopment area is crucial. 
Numbered streets, with the exception of 25th, 
should extend through the site and allow for 
potential future extension to the west. Make 
Ogden and the Ogden Station Plan both 
anticipate the future reconstruction of the 
24th Street viaduct to touch down west of 
the FrontRunner line, and proposals should 
work with both the existing and potential 
future configurations. Street rights-of-way 
should be between 80’ and 90’ wide.

In order to break down the large scale of 
the Ogden street grid to the north of 24th 
Street, a mid-block north-south shared street 
(minimum 50’ wide) is required to connect 
to 22nd Street (and potentially further north 
in the future). In addition, at least one east-
west pedestrian paseo (minimum 30’ wide) 
is to be located between each numbered 
street, to provide a continuous pedestrian 
connection from transit infrastructure 
south to Union Station and proposed 
development beyond. See following pages 
for examples of paseos and shared streets.

A trail head for the FrontRunner Connection 
trail that connects to the vast regional 
trail network is to be developed within 
the site area, and this trail is to be 
extended to provide a clear and safe 
connection to Ogden Union Station.

Circulation &
Connectivity
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FRONTRUNNER PLATFORM

UNION STATION

Wall Ave

25th St

24th St

23rd St

*not to scale

BRT

Streets

Shared Street

Pedestrian Paseos

Trail Extension

80’R.O.W.
Streets 50’R.O.W.

Shared Streets 30’R.O.W.
Paseos

Right-of-Way Minimums

Trail head
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Shared Streets 
Precedent Imagery

Tactile pavers and bollards protect users and provide ADA awareness

Traffic calming through material changes, curbless surface, tree canopy and furnishings

Planting areas provide water quality management and separate pedestrians 
from vehicles

20



Cafe seating defined by planting and material changesPlanting areas provide water quality management and separate pedestrians 
from vehicles
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Paseos 
Precedent Imagery
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Open Space

Dedicated open space is critical to the 
vision of the redevelopment area as an 
active, pedestrian-focused neighborhood. 
Open spaces should be varied in program, 
amenities, and landscape treatment. They 
should support the daily life of adjacent users 
while providing a series of experiences across 
the redevelopment area that encourages 
walking, lingering, and social interaction.

Between 24th and 26th Streets, two major 
open spaces are to be developed. The 
Union Station Plaza is intended to be a civic 
destination, acting as a welcoming “front 
porch” to downtown Ogden. In addition, 
a transit plaza will provide connections 
between transit infrastructure to the 
north and Union Station to the south. 

Open Space Requirements
For contiguous properties north of 24th 
and south of 26th, developed open space 
of at least 10% of developable land (total 
contiguous parcel area, less streets, paseos, 
and trails) is required. This open space 
requirement may be divided among multiple 
spaces, as long as the smallest of these 
spaces is not less than 1/3 of an acre.

See the following page for examples 
of developed open spaces.
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Union Station Plaza

Open Space

Shared Street

Pedestrian Paseos

Trail Extension

Union Station Plaza

Transit Plaza
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Open Space 
Precedent Imagery

Flexible space creates opportunity for spontaneous, non-programmed events while programmed spaces allow for seasonal activities. 
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SOUTHERN PARCEL

182,351 SF / 4.2 AC

n/a

18,982 SF / 0.4 AC

16,337 SF / 0.4 AC 

147,032 SF / 3.4 AC

Total area 

Transit/Parking

Circulation 

Open space 

Developable

UNION STATION PARCEL

367,676 SF / 8.4 acres

n/a

43,249 SF / 1.0 AC

59,893 SF / 1.4 AC

164,438 SF / 3.8 AC 

UTA PARCEL

740,524 SF / 17.0 AC

104,450 SF / 2.4 AC

129,830 SF / 3.0 AC

50,624 SF  / 1.2 AC

455,620 SF / 10.5 AC

Potential Development Areas

Developable 
Land

When required transit infrastructure and 
parking, circulation rights-of-way, and open 
space are removed from the available parcel 
area, the remaining area can be broken down 
into developable parcels. Development 
parcels will need to follow adopted Design 
Guidelines and Standards and zoning 
updates related to building massing and 
orientation, parking configuration, service 
areas and an activated public realm. The 
following recommendations should be 
considered in development proposals:

• Provide a mix of uses, including 
employment, retail/commercial, 
hospitality and residential

• Take a district approach to parking, 
limiting it to key areas rather than 
spread among all parcels

• Limit surface parking to a maximum 
of 15% total parking need

• Reduce parking ratios to reflect transit 
infrastructure and options on site

26th St

27th St
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FRONTRUNNER PLATFORM

UNION STATION

Wall Ave

25th St

24th St

23rd St

Developable Area

*not to scale
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Activate
Ground Floor

The Make Ogden plan requires that 75% of 
ground floor uses are activated along primary 
street frontages. For these development sites, 
Wall Avenue and shared streets are considered 
primary frontages. In addition, ground floor 
spaces adjacent to transit infrastructure and 
the Union Station Plaza and Transit Plaza 
should follow the activation requirement. 

Activated uses include, among other things, 
retail, food and beverage, office or residential 
entry lobbies, hospitality, and building 
amenity spaces (fitness centers, conference 
rooms, cafeteria/dining spaces, etc.). 

See the following page for examples of active 
ground floor uses. 26th St

27th St
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Developable Area

Active Ground Floor

FRONTRUNNER PLATFORM

UNION STATION

Wall Ave

25th St

24th St

23rd St

*not to scale
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Active Ground Floor 
Precedent Imagery

Indoor spaces, retail and dining spill onto outdoor public space, creating active edges that enhance the character of the street

32



Indoor spaces, retail and dining spill onto outdoor public space, creating active edges that enhance the character of the street
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Allowable Building
Heights

In order to protect the integrity of Union 
Station in its surrounding context, building 
heights within the vicinity of the station 
building are to step down toward the 
station, while a 460’ zone centered on the 
station will allow no vertical development. 
Development within 170’ of the restricted 
area may not exceed the height of the north 
and south wings of the historic Union Station 
structure, and development beyond toward 
24th and 26th Streets may not exceed the 
height of the Union Station Great Hall. 

To the north of 24th Street and south of 
26th Street, development within 150’ of Wall 
Avenue and within 120’ of 22nd Street, 24th 
Street, and 26th Street may not exceed 76’ in 
height. Remaining development area may not 
exceed 118’-0” unless criteria can be met that 
allows for greater height by protecting view 
planes to the mountains from West Ogden 
and protects the historic character of Union 
Station and original scale of Wall Avenue. 

Mechanical units, penthouses, parapets, 
and elevator over-runs must be contained 
within the height restrictions.

HEIGHT NOT TO EXCEED
GREAT HALL (64’-6”)

26th STREET 170’-0”
HEIGHT NOT TO EXCEED
STATION WINGS (46’-6”)

26
th

 S
TR

EE
T

Building Heights

 46’-6”

 64’-6”

34



230’-0” 170’-0”

CENTER LINE OF
GREAT HALL

NO VERTICAL DEVELOPMENT HEIGHT NOT TO EXCEED
STATION WINGS (46’-6”)

HEIGHT NOT TO EXCEED
GREAT HALL (64’-6”)

24th STREET170’-0” 230’-0”
HEIGHT NOT TO EXCEED
STATION WINGS (46’-6”)

NO VERTICAL DEVELOPMENT

25
th

 S
TR

EE
T

24
th

 S
TR

EE
T

UNION STATION

WALL AVENUE
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WALL AVENUE

27
th

 S
TR

EE
T

26
th

 S
TR

EE
T

25
th

 S
TR

EE
T

UNION STATION

Allowable Building
Heights

Allowable building heights are proposed to preserve 
the views of historic Union Station from 25th Street 
and Wall Avenue. North and south of Union Station, 
building heights are intended to protect existing 
development by matching the scale and character 
of building faces along the east side of Wall Avenue. 

15
0’

10
0’

120’
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UNION STATION

Building Heights

 46’-6”

 64’-6”

 76’-0”

118’-0”*

37

* potential for greater height 
if criteria (to be developed in 
concert with Ogden City and 
UTA) are met by applicant 
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Active Ground Floor

Structured Parking

Pedestrian Paseo

Parcel Boundary

South Parcel

Wall A
ve

27th St
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LAUNDRY BUILDING

39

About
The southern parcel consists of 4.2 acres of 
developable land. Buildings and parking garages 
fronting Wall Avenue are required to have active 
uses along a minimum 75% of street frontage.  
A centralized paseo connects the campus to 
Union Station Plaza and creates a continuous 
path for employees and visitors to access nearby 
amenities on foot. 

Metrics
Total Acres      4.5 AC
Developable Area    4.2 AC
Minimum Active Frontage  18,000 SF
Office        220,000 SF
Parking        510 Spaces
Paseo        855 LF 
Open Space      25,000 SF

26th St



Legend

Union Station Plaza

Plaza

Pedestrian Paseo

Parcel Boundary

LAUNDRY BUILDING

Union Station
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About
With the historic Union Station at the center, 
a new museum behind the historic Laundry 
Building, and a revitalized civic plaza, this parcel 
is the anchor for the entire development. Paseos 
from the north and south, as well as Historic 25th 
Street, all convene at Union Station plaza. 

With the introduction of the proposed Utah 
Heritage Museum to the core of the campus 
(see page 42), renovations and rehabilitation of 
Ogden Union Station will be implemented to 
restore the Great Hall  and bring a combination 
of restaurant, retail and complimentary uses 
into the historic building to return the historic 
building to its former role as the heart of 
dowtown Ogden. As another designated historic 
building, the Laundry Building will be renovated 
and repurposed to complement the programs in 
Ogden Union Station and the Museum.

Metrics
Total Acres      8.4 AC
Developable Area    3.8 AC
Open Space      17,000 SF



Legend

Union Station Plaza

Plaza

Pedestrian Paseo

LAUNDRY BUILDING

Utah Heritage Museum

PROPOSED MUSEUM

TRAIN HALL

CAFE + MAKER SPACE

UNION STATION
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CAFE + MAKER SPACE

About
The proposed Utah Heritage Museum builds on 
the history of Ogden Union Station to develop 
a cultural hub on the campus. The 115,000 sf 
museum will house the museum collections 
currently in Union Station as well as additional 
permanent and rotating collections. A new 
enclosed train hall will allow for the display 
and protection of important historical relics. 
A cafe and maker space are envisioned along 
Wall Avenue to bring additional vibrancy to the 
campus, with a curated outdoor art plaza visually 
and physically connecting the museum and 
Union Station.

A renovated Laundry Building may house some 
of the public-facing museum facilities or house 
museum-adjacent programs or activities.

UNION STATION
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Pedestrian Paseo

Shared Street 

Plaza/Trail

Parcel Boundary

North Parcel
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Metrics
Total Acres      17 AC
Developable Area    10.5 AC
Open Space      50,000 SF

About
The northern parcel consists of 17 acres 
of developable land in addition to transit 
infrastructure supporting bus and BRT service. 
A shared street connects the parcel north to 
south, while new pedestrian paseos provide 
connections east to west. Building heights may 
step up from a maximum of 76’ along Wall 
Avenue and 24th Street to 118’ or more at the 
core of the site. 



UNION STATION PARCEL 

Total Acres     8.4 AC

Developable Area    3.8 AC

Open Space     17,000 SF

Summary
SOUTH PARCEL 

Total Acres     4.5 AC

Developable Area    4.2 AC

Minimum Active Frontage 18,000 SF

Office       220,000 SF

Parking       510 Spaces

Pedestrian Paseo     855 LF 

Open Space     25,000 SF

46



47

NORTH PARCEL 

Total Acres     17 AC

Developable Area    10.5 AC

Open Space     50,000 SF
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Part IV : Example ENA



   EXCLUSIVE NEGOTIATION AGREEMENT 

>PROJECT NAME & NUMBER< 

 

THIS EXCLUSIVE NEGOTIATION AGREEMENT (“Agreement”) is made and entered into as of 
>DATE< of October, 2021 (the “Effective Date”), between the UTAH TRANSIT AUTHORITY, a public 
transit district organized under the laws of the State of Utah (“UTA”), and >NAME< or its assigns 
(“Developer”), collectively, the “Parties” and individually, a “Party.” 
 

RECITALS: 
 

 A. Pursuant to that certain Request for Proposals, dated >DATE< (“RFP”), issued by UTA, and 
Developer’s response thereto, this Agreement relates to the proposed development of, that certain 
transit-oriented development site at or near the >STATION NAME< (the “Station”) 

B. UTA and Developer desire to enter into a Master Development Agreement (“MDA”) respecting the 
planned development, at or near the Station, of a transit-oriented development (the “Project”).  

C. UTA is the owner of real property located near the Station (the “Property”), as generally depicted in 
Exhibit “A” attached hereto and incorporated herein by this reference.    

D. UTA and Developer desire to establish a period in which UTA and Developer desire to negotiate the 
MDA, in good faith, subject to the terms and conditions of this Agreement. 

E. UTA and Developer desire to jointly pursue information and approvals necessary to formalize an MDA 
and to establish the obligations of the Parties with respect to the pursuit such information and approvals. 

 
NOW, THEREFORE, in consideration of the above recitals, the mutual covenants contained below, and 
other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, UTA 
and Developer agree as follows: 
 

AGREEMENT 
 

1.  Exclusive Negotiation. Subject to Sections 9 and 13 hereof during the twelve (12) calendar month 
period, following the date of this Agreement, as may be extended by written agreement of the Parties (the 
“Exclusive Negotiation Period”), UTA shall negotiate exclusively and in good faith with Developer, 
pursuant to the terms hereof, concerning development of the Property and entering into the MDA. 
Without limiting the foregoing, the parties understand and agree that the Developer intends to form a new 
single-purpose entity (“Developer Entity”) to be an assignee of this Agreement and to assume all rights 
and obligations of Developer hereunder and for the purpose of entering into the MDA. Developer and 
UTA acknowledge and agree that their negotiations may not result in a mutually satisfactory agreement 
and that the Parties may, therefore, not ultimately approve and execute a final definitive MDA. Developer 
and UTA further acknowledge and agree that all negotiations and the executed MDA must comply with 
all applicable federal, state and municipal laws. UTA and Developer agree for the Exclusive Negotiation 
Period not to negotiate with any other person or entity regarding the development of the Property unless 
otherwise required to do so pursuant to a judgment or order of a court of competent jurisdiction.  



2.  Further Negotiations. UTA and Developer agree to use good faith, diligent efforts in connection with 
the negotiation and execution of the MDA prior to the expiration of the Exclusive Negotiation Period. 
Neither party shall have any obligation to continue discussions or negotiations for the MDA beyond 
the expiration of the Exclusive Negotiation Period. Notwithstanding the above, UTA may at its sole 
discretion, agree to reasonable extensions of the Exclusive Negotiation Period to address significant 
issues that have not been resolved during the initial term of the Exclusive Negotiation Period, so long 
as the Developer is using reasonably good faith efforts to resolve the issues.  

3.  Project Information. UTA and the Developer shall cooperate in connection with obtaining and sharing 
the information defined by this Agreement. The Parties acknowledge that a reasonable effort has been 
made in this Agreement to identify the needed Project information, but that specified information is 
not all-inclusive. As additional Project information is obtained, new issues will arise that will need to 
be addressed in connection with the finalization of the MDA. A primary objective of this Agreement 
is to establish a master development plan, determine development phases, and terms of partnership or 
lease. Such partnership or leasing structure will be based upon factors such as market conditions, 
development density, construction costs, financing terms, estimates of sales prices or rents, transit 
infrastructure requirements, public benefits, market value of land and services, and development 
feasibility requirements. Any surveys, inspections, examinations, site plans, soil tests and other 
matters commissioned by the Developer, or its representatives, shall be at the sole cost and expense of 
the Developer. Developer further agrees to indemnify UTA as described in Section 10. Developer 
acknowledges and agrees that UTA shall retain, throughout the Term of this Agreement and 
throughout any development, complete and absolute control, and dominion over those portions of the 
Property comprising the UTA parking facilities and the UTA transit-critical facilities, as such areas 
may from time to time be adjusted or modified. Costs of any required modifications to the existing 
UTA parking facilities or the UTA transit-critical facilities resulting from the development or plans 
for the development, subject to the approval of UTA at UTA’s sole discretion, shall be a cost of, and 
at the sole expense of, the Project. UTA may assist Developer in obtaining third party grants or other 
financings, however, UTA shall not contribute directly to any project costs or expenses associated 
with any of the Project. 

 
4.  Confidentiality. Developer acknowledges that UTA, as a political subdivision of the State of Utah, is 

subject to the provisions of the Government Records Access and Management Act, Utah Code Ann. 
§§63G-2-101 et seq. (“GRAMA”), which defines the records of UTA that are subject to disclosure to a 
requestor of such records. If Developer submits any documents to UTA which it believes include “trade 
secrets” or are otherwise “confidential,” Developer shall follow the procedure set forth in Section 63G-
2-309 of GRAMA by completing the Claim of Confidentiality Statement, in the form attached to and 
incorporated by reference in this Agreement as Exhibit “B”. When submitting the Claim of 
Confidentiality Statement, Developer shall clearly mark all confidential information as such and include 
a statement with the document justifying Developer’s determination that certain records or portions of 
the record are trade secrets or confidential information for each record so defined. UTA shall not be 
liable for any damages or economic harm to Developer, or any other party, resulting from the disclosure 
of any records, if UTA is required by the State Records Committee or any other administrative or 
judicial body to disclose such records. All records prepared pursuant to this Agreement will become 
public information when such documents are finalized. 

 



5.  TOC Design Review Committee. UTA’s TOC Design Review Committee shall review master plans, 
site plans and other engineering and building plans, as necessary, for the Project. UTA shall use good 
faith, diligent efforts to review and respond, in a timely manner, to any submittal or other request for 
approval from or on behalf of Developer. The TOC Design Review Committee shall review and 
ensure plans are in compliance with the provisions of this Agreement, the >STATION AREA 
PLAN<, UTA’s TOC Design Guidelines and UTA’s Design Criteria (for any transit critical elements 
being redesigned or constructed as part of the Project). In the event the Parties fail or are unable to 
resolve any claim, controversy or dispute between them arising out of or in any way related to the 
Project or TOC Design Review Committee, this Agreement may be terminated as set forth below.  

6.  UTA Obligations. UTA agrees to perform, at UTA’s sole cost, the following obligations during the 
Exclusive Negotiation Period: 

(a)  To the best of UTA’s ability, obtain and provide Developer with technical 
specifications and data on the condition of the Property and physical issues that will 
support or influence the Property, including, but not limited to the following: 

(i)  UTA patron parking requirements; 

(ii)  Any existing contracts or agreements that affect the Property; 

(iii) Any existing geotechnical reports and data; 

(iv) Any existing environmental reports and data; and 

(v)  Any survey reports and UTA use restrictions 

(b)  Share with the Developer, final as-built plans, as they are available for the 
development of the Station and related amenities.  

(c)  In the event UTA is contacted by any prospective tenants, purchasers or other 
interested parties, UTA shall immediately refer them directly to the Developer, as 
applicable, and allow the Developer to conduct negotiations with all such parties 
for the Property. 

(d)  Work with Developer to determine development phases, joint development 
opportunities, land lease or sale pricing and related strategies or other vehicles or 
combinations thereof, that will make the Project feasible and allow it to proceed in 
an orderly way.  

(e)  Share information that comes into UTA’s possession that might materially affect 
the development of the Property or Project. 

(f)  Use reasonable efforts to work with Developer in obtaining any additional 
information necessary to address issues as they arise during the Exclusive 
Negotiation Period related to the Property, and cooperate with Developer in 
reaching a mutual agreement and resolution of such issues. 

 



7.  Developer Obligations. Developer acknowledges and agrees the right of UTA to maintain complete 
control and dominion over the UTA parking facilities and transit-critical facilities, as further described 
in Section 3 above. Developer shall have the obligations outlined in this Section 7 for the duration of 
the Term of this Agreement. 

 
(a) Use all reasonable efforts to work with UTA in obtaining the information set forth 

in this Agreement, address issues as they arise hereunder, and cooperate with UTA 
in obtaining any additional information necessary to come to a mutual agreement 
and resolution of such issues. 

 
(b) Share information that comes into Developer’s possession that might materially 

affect the development of the Property, as soon as reasonably possible. 
 
(c) If from time to time requested by the UTA, make periodic oral progress reports and 

periodic written reports advising UTA on all matters and all studies being made to 
the extent that they do not include confidential matters. 
Developer, at its sole cost and expense, shall complete to the reasonable 
satisfaction of UTA the Milestone requirements listed below (collectively the 
“Milestones” and each a “Milestone”): 

(d) Within the first six (6) full calendar months of the Exclusive Negotiation Period, 
Developer shall have successfully prepared, completed and delivered to UTA: 

(i)   the market research necessary to determine feasibility of proposed land uses.  
(ii) the review of the capacity of utilities and services to be provided to the 

Property based upon the information provided by UTA and utility companies. 
(iii)  a preliminary master plan for the Project.  
 The Parties acknowledge and agree that due to the uncertainty in the real estate 

and financial markets, the information provided pursuant to this Section 7(a)(i) 
is subject to change based on Developer’s further refinement of development 
plans and financial models. Notwithstanding the foregoing, the uncertainty in 
the real estate and financial markets shall not relieve Developer from 
completing this Milestone within the timeframe indicated. 

(e) Within the first ten (10) full calendar months of the Exclusive Negotiation Period, 
Developer shall have successfully prepared, completed and delivered to UTA: 

 
(i) applicable master plan approvals from UTA (the “City”). The Parties 

acknowledge and agree that due to the uncertainty in the real estate and 
financial markets the information provided pursuant to this Section 7(b)(i) is 
subject to change based on Developer’s further refinement of development 
plans and financial models. Notwithstanding the foregoing, the uncertainty in 
the real estate and financial markets shall not relieve Developer from 
completing this Milestone within the timeframe indicated. 

(ii) a phasing plan. 
(iii) site, traffic and other relevant analysis. 
(iv) a site plan (for the first phase). 

 



Within the first twelve (12) full calendar months of the Exclusive Negotiation Period, Developer shall have 
completed the following: 

(i)  exclusive good faith negotiations with UTA for a MDA (if UTA fails to 
review and respond in a timely manner, the period for finalizing such 
negotiations with UTA shall be extended accordingly).  

(ii) initial discussions/negotiations with prospective tenants, purchasers or other 
interested parties for the commercial portions of the Property in an effort to 
obtain letters of intent to lease space or acquire land. 

(iv) finalize the estimated development budget for the Developer’s proposed 
plan for the Property. 

(v) finalize the proposed financial analysis for development of the Property, 
including: 

- market assumptions 

- pro forma of proposed Project 

- loan terms, based on a term sheet provided by lender 

- capital accounts (UTA, Developer, and any investor(s)) 

- projected cash distributions to parties 

- budget for any reconfiguration of transit critical elements, including UTA 
patron parking, bus loop, station amenities, or other items. 

(vi)    cooperate with UTA to generate an appraisal or appraisals of property to be 
sold, leased, or conveyed (if UTA fails to acquire an acceptable appraisal in 
a timely manner, the period for acquiring the appraisal shall be extended 
accordingly).  

  
 (vii) Developer makes the following representations, covenants and warranties: 

(i) Developer is solely responsible for the acts and omissions of 
any of its agents, third party representatives or other potential joint 
venture partners. 
(ii)  Developer shall not take a position with the City or other 
party that affects or is adverse to UTA’s continued use, control or 
future use of the Property without UTA’s express consent.  
(iii) Developer shall avoid taking a position with the City or other 
party that, if implemented as advocated or otherwise supported by 
Developer would violate the terms of the RFP or this Agreement.  
 



8. Price; Terms. The consideration to be paid by Developer to UTA for the joint development, purchase 
or long-term ground lease or other financial consideration for the Property, if applicable, or the value 
of each Party’s capital account, in the event a joint venture operating structure is agreed upon, shall be 
determined by the Parties as part of the structure of the transaction, as part of the negotiation of the 
definitive MDA. Such consideration and structure shall include without limitation the following:  

(A) Parties acknowledge UTA will not be required without its written consent, in UTA’s 
sole discretion, to subordinate any interest in Property. 

(B) An appraisal/valuation (as mutually agreed upon by the Parties) of the Property from 
an MAI appraiser, which appraised value shall establish a baseline for the negotiated fair 
market value. The scope of such appraisal shall be limited to the zoning, and other 
entitlement conditions of the Property existing as of a date not earlier than six (6) months 
prior to conveyance of the applicable property right. UTA, at UTA’s sole cost, shall 
engage an MAI appraiser to appraise the Property, which appraisal shall be completed 
within thirty (30) days after the date Developer notifies UTA that the Milestones described 
in Section 7(a) above have been completed, and further, UTA shall have the appraisal 
reviewed by another independent appraiser. If the Developer does not agree with UTA’s 
appraisal/valuation, Developer may elect, at Developer’s cost, to engage a separate MAI 
appraiser to conduct an appraisal of the Property. If so elected, Developer’s appraisal shall 
be completed within thirty (30) days from Developer’s receipt of the UTA appraisal. The 
parties may elect to negotiate between the values of the two appraisals, or to engage a third 
appraiser (with each party bearing an equal portion of the costs of such third appraiser) for 
further negotiation. If the parties cannot agree upon a valuation, then either party may 
terminate this Agreement pursuant to Section 13. 

(C) The final definitive MDA shall be expressly subject to the approval of the following 
parties (to be granted in the sole and absolute discretion of each of the following persons or 
entities): 

(i) UTA executive staff; 
(ii) The UTA Board of Trustees; 
(iii) The Federal Transit Administration or other governmental 

entity, as applicable; and 
(iv) The Manager(s) of Developer. 

 
In the event that any required approval is withheld as of the expiration of the Term (as defined 
immediately below and as extended by the provisions of this Agreement), then neither party shall have 
further obligations to the other with respect to the Project, except for those specific termination 
obligations as specifically set forth herein.  

9. Term. The term of this Agreement and the Exclusive Negotiation Period (the “Term”) shall begin 
on the Effective Date and shall expire upon the earlier of twelve (12) full calendar months after the 
Effective Date, or (b) execution of the MDA, as provided in Section 8 above, or (c) termination by either 
party hereto in accordance with Section 13. At UTA’s sole option, the Term may be extended as provided 
in Section 2.  



10.  Access; Indemnification. From and after the date hereof, Developer and its authorized 
representatives shall, upon reasonable notice to UTA and at reasonable times during the Term of this 
Agreement, have access on and to the Property for the purpose of completion of the Milestones, 
investigation of the Property or otherwise performing investigations relating to the transaction 
contemplated by this Agreement, including without limitation, as needed for surveys, inspections, 
examinations, site plans, soil tests and other matters (the cost of any and all such investigations, 
access, actions, reports or studies to be paid exclusively by Developer). To the extent that Developer 
damages or disturbs the Property as a consequence of such access, it shall promptly return the 
Property to substantially the same condition that existed prior to its (or its representatives') 
investigations. Developer shall indemnify, hold harmless, and defend UTA from and against all 
losses, actual damages (UTA waives any right to collect consequential and punitive damages), claims, 
actions, costs, or expenses that UTA incurs that are caused by any act or omission of Developer or its 
representatives during such access, except that Developer shall have no such obligation to indemnify 
for, or any liability for (i) latent defects, (ii) UTA’s actions or inactions, (iii) hazardous materials not 
placed on the Property by Developer, or (iv) discovering conditions, facts or circumstances that 
adversely affect (or may adversely affect) the value of the Property. Developer's obligations under this 
Section shall survive the Term and termination of this Agreement. 

11.  Due Diligence Material. In the event the parties shall not enter into an MDA and consummate the 
transaction contemplated hereby, the Developer agrees, at no cost to UTA to: 

(a) Return all materials provided by UTA regarding the Property, including but not 
limited to appraisal reports, environmental and technical reports, market research, traffic 
analysis and any other studies or materials so provided; and 

(b) Provide to UTA copies of all materials generated by Developer in seeking 
entitlement of the Property, including but not limited to, environmental, engineering, 
geological, water and technical reports, appraisals, market research and studies, drawings, 
plans, and applications (partial or complete).  

12. No Assignment; Conflicts of Interest. Except as defined in Section 1 and in Section 20, the rights and 
obligations set forth herein shall not be transferable or assignable, in whole or in part, whether by 
operation of law or otherwise, without the express written consent of the other party, which consent 
may be withheld, conditioned, or delayed at such party’s sole discretion. Any attempt at assignment 
without such consent shall be void. Developer acknowledges that as a public entity, UTA has 
concerns regarding any business transaction that may create a conflict of interest for UTA (including 
but not limited to a conflict due to the involvement of any current or former employee or board 
member of UTA, or an entity controlled by any such individual). Developer agrees to provide to UTA, 
without further request, all information about development partners, investors, contractors, and all 
others retained by, or entering contracts with, Developer or the Developer Entity. UTA shall review 
all such parties and information for conflicts (or perceived conflicts) of interest with UTA’s interest, 
and shall have the absolute right to terminate this Agreement, without recourse, if Developer or the 
Developer Entity cannot resolve the perceived conflict of interest, to UTA’s satisfaction and in UTA’s 
sole discretion. 



13. Termination.  

(A) UTA may terminate this Agreement prior to the expiration of the Term only as provided in 
this Section; 

(i) To the extent that any changes in applicable State or Federal laws, regulations, or other 
requirements prohibit the transactions contemplated in this agreement, or in the proposed 
MDA. 

(ii)  If proposed development plan is in material conflict with UTA’s permitted authority or 
obligations as a public transit agency. 

(iii) In the event UTA provides written notice to Developer of Developer’s default of a 
material term or condition of this Agreement (“Event of Default”) and Developer fails to 
cure such default within thirty (30) days after receiving written notice of such default from 
the UTA, except that if the required performance cannot reasonably be completed by 
Developer within the thirty (30) day period, Developer shall have a reasonable time within 
which to complete its performance so long as Developer shall commence any reasonably 
necessary or appropriate cure within such thirty (30) day period and shall thereafter 
diligently prosecute the same to completion. 

(iv)  In the event UTA provides written notice of immediate termination to Developer, in 
the event Developer or substantially all of its relevant assets are acquired by, assigned to, 
merged into, sold to, or otherwise transferred to or disposed of to one or more third parties, 
including any successor or assign of Developer, except as permitted in Section 1, without 
the prior written consent of UTA, which consent of UTA may be withheld for any reason.  

(v) In the event UTA provides written notice of immediate termination to Developer in the 
event Developer has ceased all or substantially all relevant business operations, filed a 
petition for bankruptcy, been adjudicated bankrupt, become insolvent, made an assignment 
or similar arrangement for the benefit of creditors, or appointed a receiver for itself or its 
business. 

(vi)  In the event UTA provides written notice of termination for failure of the Parties to 
resolve a dispute arising under Section 5 of this Agreement at the TOC Design Review 
Committee, upon thirty (30) calendar days’ written notice, unless such dispute is resolved 
during said 30-day period, evidenced by a written settlement agreement signed by both Parties, 
in which case UTA’s notice of termination shall be null and void and this Agreement shall 
continue in full force and effect. 

(vii) In the event UTA notifies Developer of a perceived conflict of interest, as described in 
paragraph 12 above, and such perceived conflict cannot be resolved as described therein. 



(viii) In the event the parties cannot agree upon a final valuation of the Property pursuant to 
Section 8.b., upon thirty (30) calendar days’ written notice to Developer, unless such dispute is 
resolved during said 30-day period, evidenced by a written settlement agreement signed by 
both Parties, in which case UTA’s notice of termination shall be null and void and this 
Agreement shall continue in full force and effect.  

(ix) In the event that any person or entity from which approval is required under Section 8(c) 
notifies UTA that it will not grant the required approval for any reason.  

(B) Developer may terminate this Agreement prior to the expiration of the Term of this Agreement 
only as provided in this Section: 

(i) In the event Developer provides written notice to UTA of UTA’s default of a material 
term or condition of this Agreement (“Event of Default”) and UTA fails to cure such 
default within thirty (30) days after receiving written notice of such default from 
Developer, except that if the required performance cannot reasonably be completed by 
UTA within the thirty (30) day period, UTA shall have a reasonable time within which to 
complete its performance so long as UTA shall commence any reasonably necessary or 
appropriate cure within such thirty (30) day period and shall thereafter diligently prosecute 
the same to completion.  

(ii) In the event Developer provides written notice to UTA that Developer has determined, 
in its sole discretion, that entitlements, financing or other applicable approvals are not 
obtainable in substance and with stipulations and requirements satisfactory to Developer, 
or are not timely obtainable, or Developer is otherwise dissatisfied with the status or 
prospects of obtaining the same.  

(iii) In the event Developer provides written notice of termination for failure of the Parties 
to resolve disputes arising under Section 5 of this Agreement at the TOC Design Review 
Committee, upon thirty (30) calendar days’ written notice, unless such dispute is resolved 
during said 30-day period, evidenced by a written settlement agreement signed by both 
Parties, in which case Developer’s notice of termination shall be null and void and this 
Agreement shall continue in full force and effect. 

(iv) In the event the parties cannot agree upon a final valuation of the Property pursuant to 
Section 8.b., upon thirty (30) calendar days’ written notice to UTA, unless such dispute is 
resolved during said 30-day period, evidenced by a written settlement agreement signed by 
both Parties in which case Developer’s notice of termination shall be null and void and this 
Agreement shall continue in full force and effect.   

(C ) Upon termination of this Agreement, except as specifically otherwise set forth in this 
Agreement, the Parties shall have no further obligations hereunder. 



14. Relationship of Parties and No Third-Party Rights. This Agreement does not create any joint venture, 
partnership, undertaking, or business arrangements between the parties hereto nor any rights or 
benefits to third parties. Developer shall have no authority to incur any liability, obligation or 
indebtedness on or behalf of UTA without the prior written explicit approval of UTA.    

15. Remedies.  It is understood and agreed that no failure or delay by either Party in exercising any right, 
power or privilege hereunder shall operate as a waiver thereof, nor shall any single or partial exercise 
thereof preclude any other or further exercise thereof or the exercise of any other right, power or 
privilege hereunder by either Party. All rights and remedies of each of the parties hereunder are 
cumulative and not exclusive of any other rights or remedies that may be available to each party, 
whether at law or in equity or otherwise.  

16. Notices. Any notice or other communication permitted or required to be delivered hereunder shall be 
in writing and shall be personally delivered or sent by certified mail, return receipt requested, or by 
commercial overnight courier, addressed as follows: 

 

 UTA:  Utah Transit Authority 
   Attention: TOC Manager 
   669 West 200 South  
   Salt Lake City, Utah 84101 
  
   Telephone: 801-262-5626     
 

 And to: Utah Transit Authority 
Attention: UTA Procurement Department  

   669 West 200 South 
Salt Lake City, Utah 84101 

 
Telephone: 801-262-5626 

  
Developer: >NAME< 
  >ADDRESS< 

 
   >TELEPHONE NUMBER< 

 
All notices shall be effective upon delivery. Either Party may change its notice address upon written 
notice to the other Party. 
 

 



17. Governing Law. The terms of this Agreement shall be construed and otherwise governed under the 
laws of the State of Utah.  

18. Entire Agreement. This Agreement constitutes the entire agreement between the Parties with respect 
to the subject matter hereof, and it is expressly agreed that any and all prior understandings or 
agreements between the Parties relating to the subject matter of this Agreement, whether oral or 
written, are automatically canceled upon and superseded by the execution of this Agreement. 

19. Brokerage Fees. UTA and Developer represent and warrant to each other that they know of no agents 
or brokers who are entitled to a commission on any transaction contemplated herein, and have dealt 
with no broker, agent or finder who would be entitled to a commission or fee by reason of the same. 
UTA and Developer agree to indemnify, defend and hold each other harmless for, from and against 
any and all claims, liability or damages, including attorney’s fees, arising from any proven claim by 
any broker, agent or finder for commissions, finder’s fees or similar charges based on any written 
agreement, acts, contact or other conduct of such indemnifying party to pay a commission or finder’s 
fee. UTA’s and Developer’s obligations under this Section shall survive the expiration or earlier 
termination of this Agreement. 

20. Miscellaneous. This Agreement may be assigned by Developer to the Developer Entity, with the prior 
written consent of UTA. This Agreement may be assigned by UTA with the prior written consent of 
the Developer, which consent shall not be unreasonably withheld. If any of the provisions of this 
Agreement are held to be unenforceable for any reason whatsoever, the remaining provisions hereof 
shall nevertheless remain enforceable, and the court making such determination shall modify the 
provisions of this Agreement that are held to be unenforceable so as to preserve the enforceability of 
this Agreement to the maximum extent permitted by applicable law. This Agreement is binding upon 
the Parties hereto and their respective successors and permitted assigns, and will inure to the benefit of 
such Parties and their successors and permitted assigns. The above Recitals and any attached exhibits 
are deemed to be incorporated herein by reference. This Agreement may be executed in one or more 
counterparts, each of which, when taken together, shall constitute one and the same instrument. 
Executed counterparts of this Agreement may be delivered by fax or email. 

 
[Signatures on Next Page] 

  



UTAH TRANSIT AUTHORITY: R&O Construction: 
 
By:  Date: By:  Date: 
>NAME<  >NAME< 
Director of Real Estate & TOC  >TITLE< 
   
 
 
By:  
>NAME<  Date:        
Chief Svc Dev Ofc 
 
By:  
>NAME<  Date:        
Executive Director  
 
 
Approved as to Content and Form   
 
 
By:  Date  
>NAME<  
And UTA Legal Counsel  
 
 
 
 
By: Date  
Reviewed & Recommended  
>NAME<, UTA Project Manager       
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REQUEST FOR PROPOSALS 

Part 5 – Standard Terms of Solicitation 
 

A. INSTRUCTIONS TO PROPOSERS 

1. Submission of Proposals.   
Proposals must be uploaded to SciQuest by the “Bid ends” date and time listed on SciQuest.  
Proposals uploaded after the deadline will be considered non-responsive.  It is the responsibility 
of the Proposer to ensure that its Proposal is properly uploaded by the deadline.  
Log onto SciQuest at https://solutions.sciquest.com/apps/Router/SupplierLogin?CustOrg=StateOfUtah; 
if you have already registered, login and search by Utah Transit Authority or the RFP number. 

If you need to create an account please select “Create Account” and then you can search UTA or 
the RFP number identified on the Cover Page. If you need assistance please email the Utah 
Supplier Portal Support at sciquestadmin@utah.gov. Instructions to proposers are included in the 
RFP documents. 

For ease of review, UTA may also request delivery of hard copies of Proposals (see RFP Cover 
Sheet). 

2. Federal Requirements. 
If federal funds are being used to finance this project, the Contractor shall also comply with the 
additional applicable federal terms and conditions listed in Appendix C-1 and submit all applicable 
certifications, forms and reports listed in Appendix C-2.   

a.   UTA eComply Solutions.  In addition, where federal funds are being used, the 
Bidder/Proposer shall submit required labor and subcontractor information to 
UTA through following portal: https://uta.ecomply.us.  The information provided 
shall include the following: 
  

• Set up and maintain contractor login for all persons inputting information in the 
system 

• Description of payments received from UTA and payments made to 
subcontractors of all tiers including amounts and confirmation of payment 

• All certified payroll must be input into eComply Solutions which may be 
accomplished either through direct input or importation from the contractor’s 
accounting system.    

• All subcontract award amounts, date signed, and change orders 

https://solutions.sciquest.com/apps/Router/SupplierLogin?CustOrg=StateOfUtah
mailto:sciquestadmin@utah.gov
https://uta.ecomply.us/


 

• Certified payroll information shall be uploaded on a weekly basis; all other 
information shall be uploaded or input no less than monthly.   

•   The Contractor shall include this clause in all subcontracts and manage and 
monitor compliance of all subcontractors within the UTA eComply system. 

3. Minimum Standards. 
This RFP sets forth the minimum requirements that all Proposals must meet.  Failure to submit 
Proposals in accordance with this RFP may render the Proposal unacceptable or non-responsive.  
UTA may, in its sole discretion, waive minor irregularities in a Proposal that do not alter the quality 
or quantity of the information provided. 

4. Confidential, Protected, and Public Information 
In accordance with Utah Code Section 63G-2-305(6) of the Government Records Access and 
Management Act (GRAMA) and UTA's Procurement Standard Operating Procedures (SOPs), 
procurement information related to this procurement will not be made public until after execution 
of the Contract with the successful Proposer.  Procurement information includes the Proposals 
submitted by Proposers in response to this RFP and any accompanying documentation, as well as 
records maintained by UTA during the procurement process. 
UTA will maintain a process to ensure confidentiality for the duration of this procurement.  If the 
Proposer submits information in its Proposal that it believes is "trade secret," the Proposer must 
follow the procedure set forth in Section 63G-2-309 of GRAMA.   
Additionally, for ease of Proposal evaluation, UTA requests that each Proposer also follow 
the steps identified below: 

a) Clearly mark all trade secret information as such in its Proposal at the time the 
Proposal is submitted and include a cover sheet stating “DOCUMENT CONTAINS 
TRADE SECRET INFORMATION” and identifying each section and page which 
has been so marked; 

b) Include a statement with its Proposal justifying the Proposer’s determination that 
certain records are trade secret information for each record so defined; 

c) In addition to the Proposal uploaded to SciQuest, upload a second copy of the 
Proposal (as an attachment) that has all the trade secret information deleted, and label 
such copy of the Proposal “Public Copy.”  If a Proposer uploads a Proposal 
containing no trade secret information, no "Public Copy" need be submitted.  
However, any Proposer that submits a Proposal containing no trade secret 
information must so certify in a cover letter to its Proposal; and 

d) Defend any action seeking release of the records it believes to be trade secret 
information and indemnify, defend, and hold harmless UTA and the State of Utah 
and its agents and employees from any judgments awarded against UTA and its 
agents and employees in favor of the party requesting the records, including any and 
all costs connected with that defense.  This indemnification survives UTA’s 
cancellation or termination of this procurement or award and subsequent execution 
of the Contract.  In submitting a Proposal, the Proposer agrees that this 
indemnification survives as long as the trade secret information is in possession of 
UTA.   

All records pertaining to this procurement will become public information after execution of the 



 

Contract, unless such records are identified as trade secret information as specified above.  No 
liability will attach to UTA for the errant release of trade secret information by UTA under any 
circumstances. 

5. Submitting Questions to UTA 
Questions and Requests for changes to the RFP must be submitted via the SciQuest Q&A page 
before the end of the Question and Answer period.  UTA’s answers to timely questions will be 
posted on the SciQuest Q&A page. All communications regarding this RFP should be addressed 
solely to the Contract Administrator whose name and contact information is listed on the Cover 
Page of the RFP or IFB 

6. Requests for Approved Equals or Changes 
Whenever a brand, manufacturer, or product name is indicated in this RFP, they are included only 
for the purpose of establishing identification and a general description of the item.  Wherever such 
names appear, the term "or approved equal" is considered to follow. 
Requests for Approved Equals must be submitted via SciQuest Q&A page. UTA retains the 
discretion to withhold approval for one of more requested equals if the magnitude of requested 
approvals exceeds UTA’s available resources to allow for adequate evaluation in support of a 
timely procurement. 
Any request for an approved equal must be fully supported with technical data, test results, or other 
pertinent information as evidence that the substitute offered is equal or better than the RFP 
requirement. 
UTA will only assess requests for approved equals if the price of the substitute product is 
competitive with the price of the product specified in the RFP, to be determined by UTA in its sole 
discretion. 
It should be understood that specifying a brand name, components, and/or equipment in this RFP 
will not relieve the Proposer from its responsibility to provide the product in accordance with the 
performance warranty and contractual requirements.  The Proposer shall notify UTA of any 
inappropriate brand name, component, and/or equipment that may be called for in this RFP and 
shall propose a suitable substitute for consideration. 

7. Addenda to the Request for Proposals 
UTA reserves the right to make changes to the RFP, by issuing a written addendum to the RFP 
which will be posted to SciQuest.   

8. Multiple or Alternative Proposals 
Submission of multiple or alternative Proposals, except as specifically called for in the RFP, may 
render all such Proposals non-responsive and may cause the rejection of some or all of such 
Proposals.   

9. Withdrawal of Proposals 
A Proposer may withdraw its Proposal from SciQuest before the Proposal due date without 
prejudice to itself. 

10. Cost of Proposals 
UTA is not liable for any costs incurred by Proposers in the preparation, presentation, or 



 

negotiation of Proposals submitted in response to this RFP. 

11. Examination of Request for Proposals 
The submission of a Proposal constitutes an acknowledgment upon which UTA may rely that the 
Proposer: (i) has thoroughly examined and is familiar with the RFP, including the contractual terms 
in Part 4, (ii) is familiar with any work site identified in the RFP, and (iii) has reviewed and 
inspected all applicable statutes, regulations, ordinances, and resolutions addressing or relating to 
the goods and services to be provided hereunder.  The failure or neglect of a Proposer to receive 
or examine such documents, work sites, statutes, regulations, ordinances, or resolutions will in no 
way relieve the Proposer from any obligations with respect to the Proposer’s Proposal or to any 
contract awarded pursuant to this RFP.  No reduction or modification in the Proposer’s obligations 
will be allowed based upon a lack of knowledge or misunderstanding of this RFP, work sites, 
statutes, regulations, ordinances, or resolutions. 

12. Firm Offer 
Unless otherwise stated in this RFP, submission of a Proposal constitutes an offer to provide the 
goods or services described in the RFP, for the price set forth in the Proposal.  Such offer must be 
good and firm for a period of ninety (90) days after the Deadline to Submit Proposals. 

B. SELECTION PROCESS 

1. No Public Opening 
This is an RFP and, as such, the Proposals submitted in response to this RFP will not be subject to 
a public opening. 

2. UTA’s Procurement Options 
Based on submitted information, UTA may do or take any of the following actions, without 
limitation: 

• select a Proposer based solely on the written Proposals, with or without subsequent 
negotiations;  

• ask for more information or Clarifications before making a selection;  

• use Presentations/Interviews/Problem-Solving Exercises before making a selection;  

• under specific circumstances described in the Utah Procurement Code, determine a 
Competitive Range, conduct Discussions, and/or request Best and Final Offers (BAFO) 
before making a selection if a material error in the RFP is discovered during the 
evaluation process, UTA may issue an addendum to all Proposers that have submitted 
Proposals requesting revised Proposals based upon the corrected RFP. 

• decline to accept any Proposal;  

• re-advertise;  

• cancel the procurement; or 

• elect to otherwise procure the needed services in accordance with UTA policy and 
procedures. 

UTA reserves the right to negotiate price, scope, schedule, and other contract terms with the 
preferred Proposer after a selection is made. 



 

3. Responsibility 
UTA will not select a Proposer who is deemed by UTA, in its sole discretion, to lack the ability or 
responsibility to perform successfully under the terms of the contract.  Such determination of 
responsibility may encompass management, technical, legal, and financial matters 

4. Checking References 
UTA reserves the right to contact any reference specifically named by the Proposer in its Proposal 
or any other additional references as deemed appropriate by UTA, including references suggested 
by the Proposer's named references or references known to UTA through its own knowledge of 
the transportation industry. 

5. Requests for Clarification 
The Proposer shall provide accurate and complete information to UTA.  If information is 
incomplete, appears to include a clerical error, or is otherwise unclear, UTA may either (i) declare 
the Proposal non-responsive, (ii) evaluate the Proposal as submitted, or (iii) issue a Request for 
Clarifications to the Proposer stating the information needed and a date and time by which the 
information must be provided.  If the Proposer does not respond to the Request for Clarifications 
in a timely manner, or if the Proposer’s response is deemed to be insufficient by UTA, in its sole 
discretion, then UTA may declare the Proposal non-responsive. 
All requests for Clarification will be in writing via SciQuest Q&A page, responses submitted as 
per the instructions contained in the request for Clarification.  Responses must be limited to 
answering the specific information requested by UTA. 

6. Presentations / Interviews / Problem-Solving Exercises 
UTA may utilize presentations, interviews, and/or problem-solving exercises during this 
procurement if, at the sole discretion of UTA, it is considered to be in UTA's best interest.  If UTA 
determines that presentations and/or interviews and/or problem-solving exercises are in its best 
interest, UTA will notify all or a short-list of the most highly qualified Proposers of the decision 
to utilize presentations and/or interviews and/or problem-solving exercises and schedule the 
presentations and/or interviews and/or problem-solving exercises in such a way as to not unduly 
delay the procurement process.   
UTA reserves the right, in its sole discretion, to conduct multiple rounds of presentations and/or 
interviews and/or problem-solving exercises, if it deems necessary to do so, with one or more 
Proposers. 

7. Competitive Range 
Under specific circumstances described in the Utah Procurement Code, UTA may declare a 
Competitive Range including only those Proposers that have a reasonable chance of being selected.  
UTA will declare a Competitive Range, if it chooses to do so, after a careful analysis of the 
Proposals.     

8. Discussions 
UTA may, at its sole discretion, conduct written and/or verbal Discussions with any of the 
Proposers in the Competitive Range regarding the content of their Proposal.  If Discussions are 
held, they will be held with all Proposers in the Competitive Range. 

9. Best and Final Offers 



 

UTA may request Best and Final Offers from responsible offerors: 
(a) Only with the approval of the Chief Procurement Officer; and 
(b) Only if: 

(i) No single proposal adequately addresses all the specifications stated in the 
RFP;  

(ii) All proposals are unclear or deficient in one or more respects; 
(iii)All cost proposals exceed the identified budget  

Although UTA reserves the right to issue a request for Proposal revisions (including Best and 
Final Offers), UTA is under no obligation to do so.  UTA may make its selection and award 
based on the initial Proposals submitted.  

If UTA requests Proposal revisions and/or BAFOs, Proposers in the Competitive Range may be 
informed of and requested and/or allowed to revise their Proposals, including correction of any 
weaknesses, minor irregularities, errors, and/or deficiencies identified to the Proposers by UTA 
following initial evaluation of the Proposals.  The request for Proposal revisions and/or BAFOs 
will allow adequate time for the Proposers to revise their Proposals.  Upon receipt of the Proposal 
revisions and/or BAFOs, the process of evaluation will be repeated.  The process will consider the 
revised information and re-evaluate and revise ratings as appropriate.  Although this RFP allows 
for Proposal revisions and/or BAFOs, all efforts will be made to make a selection based on initial 
Proposals.  If Discussions are held, UTA will attempt to limit the selection process to a single 
BAFO following Discussions.  If a Proposal revision and/or BAFO is requested of a Proposer, and 
that Proposer opts to not submit a Proposal revision and/or BAFO that Proposer's original Proposal 
or most recent Proposal revision, as appropriate, will be treated as its BAFO. 

10. Best Value Determination 
This is a Best Value procurement, in which selection of a Proposer is based on the combination of 
price and qualitative components set forth on the RFP Cover Sheet.  Accordingly, UTA might not 
select the Proposal with the lowest price, or the Proposal with the highest qualitative/ technical 
rating.  UTA will select the responsible Proposer whose Proposal is deemed to be the most 
advantageous to UTA. 

11. Negotiations 
After selection but prior to award of the Contract, UTA may, at its sole discretion, either conduct 
negotiations with the successful Proposer or UTA may choose to not conduct negotiations with 
the successful Proposer and award the Contract to the successful Proposer based on its written 
Proposal and any additional information received during Discussions and Proposal revisions 
and/or BAFOs, if conducted. 
If UTA and the selected Proposer are unable to reach a meeting of the minds on the scope, 
contractual terms, and/or price of the Contract, then UTA may, in its sole discretion, negotiate with 
the next most advantageous Proposer or choose to terminate the procurement in its entirety. 
Once negotiations have been terminated with any Proposer, the negotiations may not be reopened 
with that Proposer under any circumstances. 
If UTA receives only one responsive Proposal, UTA reserves the right to negotiate all elements of 
the Proposal and the Contract with the sole responsive Proposer, including, but not limited to, 
profit. 



 

12. Notice to Unsuccessful Proposers 
Following execution of the Contract between UTA and the successful Proposer, UTA will inform 
unsuccessful Proposers of the number of Proposals received by UTA and the name of the 
successful Proposer.  UTA will attempt to give this notice promptly after the Contract execution.  
However, UTA’s failure to give this notice will not be deemed to affect the validity of the Contract. 

13. Debriefs 
Upon request by an unsuccessful Proposer, UTA may, but is not required to, provide debriefing 
information for the sole purpose of discussing, in a limited way, the strengths and weaknesses of 
an unsuccessful Proposal. 

14. Protests 
Protests are governed by the Utah Procurement Code, Utah Code Ann. § 63G-6a-1601 et seq.   To 
be valid, a protest must be in writing and be filed with UTA within the time frames set forth in 
Utah Code Ann. § 63G-6a-1602.   A protest will be deemed to be filed pursuant to these procedures 
when actually received by the designated recipient by delivery via email to protests@rideuta.com. 

All protests must include: 
• The name and address, and email address of the protester; 
• The appropriate contact person for the protester, to whom all protest correspondence shall 

be addressed; 
• The solicitation or project number; and 
• A detailed statement as to the nature of the protest including, without limitation: (i) the 

alleged facts and evidence giving rise to the protestor to claim that it has been aggrieved; (ii) the 
protestor’s standing to protest; and (iii) the legal grounds upon which the protest is based. 

The Procurement Officer shall make a written determination regarding the protest.  An unfavorable 
determination of the UTA Procurement Officer is eligible for administrative reconsideration by a panel 
determined by the Chair of the UTA Board of Trustees.  A notice of appeal must be delivered by the 
Protestor within five (5) calendar days of the date of the Procurement Officer’s decision. A notice of appeal 
addressed as follows: 
 

Chair, UTA Board of Trustees 
c/o Utah Transit Authority 
669 West 200 South 
Salt Lake City, Utah 84101 
Attn: Board Coordinator 
CONTAINS TIME-SENSITIVE PROTEST MATERIALS 

 
Any further appeal may only be made pursuant to Utah Code Ann. § 63G-6a-1801 et seq. A protesting 
entity must exhaust administrative appeals prior to filing a judicial appeal pursuant to Utah Code Ann. § 
63G-6a-1801 et seq. 
  

mailto:protests@rideuta.com
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REQUEST FOR PROPOSALS 
 

Part 6 – Forms 
 

PROPOSAL FORMS AND DECLARATIONS 
 
TO:  …………………, Procurement and Contracts Specialist 

Utah Transit Authority 
669 West 200 South 
Salt Lake City, Utah 84101 
 

Having examined all the documents, general conditions and instructions, and work scope entitled  
“____________________”, dated ________, 20__ the undersigned requests consideration to furnish the 
services required by said documents exclusive of all Federal excise taxes, local sales and use taxes for the 
sum as mutually agreed to in the final contract documents. 
 

A. ADDENDA 
 
The undersigned bidder/proposer acknowledges receipt of the following addenda: 
 
Addendum No.         Date____________________        Addendum No.         Date____________________ 
 
Addendum No.         Date____________________        Addendum No.         Date____________________ 
 
Failure to acknowledge receipt of all addenda may cause the bid/proposal to be rejected as non-responsive. 
 

B. Disclosure of Organizational Conflicts of Interest 
An organizational conflict of interest means that because of other activities, relationships, or 
contracts, the Proposer is unable, or potentially unable, to render impartial assistance or advice to 
UTA; a Proposer’s objectivity in performing the work identified in this RFP is or might be 
otherwise impaired; or a Proposer has an unfair competitive advantage.  If a Proposer believes that 
it has, or may have, a real or perceived organizational conflict of interest, it must disclose such real 
or perceived organizational conflict of interest in its Proposal, and describe the measures taken by 
the Proposer to mitigate such conflict. UTA will review such information and, in its sole discretion, 
determine whether a real or perceived organizational conflict of interest exists, and whether such 
conflict warrants disqualification of the Proposer, or may be mitigated by taking further measures. 
By signing the Declaration contained below, Proposer certifies that it is unaware, to the best of its 
knowledge and belief, of any organizational conflict of interest.  

C. No Collusion 



 

By submitting a Proposal, the Proposer represents and warrants that its Proposal is genuine and 
not a sham, and that the Proposer has not colluded with any other parties regarding this 
procurement process.  If UTA learns that the Proposal is not genuine, or that the Proposer did 
collude with other parties, or engaged in any anti-competitive or fraudulent practices in connection 
with this procurement process, UTA may immediately terminate any resulting contract and seek 
any remedies available in equity or at law 

D. E-VERIFY 
Each Proposer and each person signing on behalf of any Proposer certifies as to its own entity, 
under penalty of perjury, that the named Proposer has registered and is participating in the Status 
Verification System to verify the work eligibility status of the contractor’s new employees that are 
employed in the State of Utah in accordance with applicable immigration laws including UCA 
Section 63G-12-302.   
Signing the Proposal is deemed the Proposer’s certification of compliance with all provisions of 
this employment status verification certification required by all applicable status verification laws 
including Utah Code Ann. § 63G-12-302. 
The successful Proposer shall require that the following provision be placed in each subcontract at 
every tier:  “The subcontractor shall certify to the main (prime or general) contractor by affidavit 
that the subcontractor has verified through the Status Verification System the employment status 
of each new employee of the respective subcontractor, all in accordance with applicable 
immigration laws including Section 63G-12-302 and to comply with all applicable employee status 
verification laws.  Such affidavit must be provided prior to the notice to proceed for the 
subcontractor to perform the work.”   
UTA will not consider a proposal for award, nor will it make any award where there has not been 
compliance with this Section.  Furthermore, non-compliance with this section is a material breach 
of the Contract. 

E. SUBCONRACTOR CAPABILITY 
The undersigned bidder/proposer certifies that it and each of its subcontractors possess an adequate 
supply of workers qualified to perform the work specified herein; that there is no existing or 
impending dispute between it and any labor organization; and that it is prepared to comply fully 
with prevailing wage requirements, minimum wages, maximum hours of work, and equal 
opportunity provisions contained in the general conditions of the contract. 
 

  F. UTAH ANTIDISCRIMINATION ACT:  
Offeror hereby declares that it is and will remain fully compliant with the provisions of the Utah 
Anti-discrimination Act (UTAH CODE §§ 34A-5-101 TO 34A-5-108) and the equivalent anti-
discrimination laws of its State of incorporation and/or headquarters location.  Under the Act, an 
employer may not refuse to hire, promote, discharge, demote, or terminate a person, or to retaliate 
against, harass, or discriminate in matters of compensation or in terms, privileges, and conditions 
of employment against a person otherwise qualified, because of: race, color, sex, pregnancy, 
childbirth, or pregnancy-related conditions; age, if the individual is 40 years of age or older; 
religion; national origin; disability; sexual orientation; or gender identity.  



 

In addition to avoiding discriminatory employment practices as described above, Offeror also 
declares that all goods and services it provides to UTA are useable and accessible by individuals 
with disabilities as described in Title II of the American with Disabilities Act and also Section III 
(H) of UTA Policy 6.1.1 which states that programs, services, and facilities procured by UTA will 
be accessible to and useable by individuals with disabilities.  Offeror further certifies that any 
digital software, tool, program or web application must meet the most recent version of the Web 
Content Accessibility Guidelines (WCAG) found at https://www.w3.org/TR/WCAG21.  To the 
extent Offeror is providing transportation services, vehicles or facilities it also declares that it is in 
compliance with Department of Transportation (DOT) ADA standards found at 49 CFR Parts 27, 
37, 38, and 39. 
 

G. UTAH ANTI-BOYCOTT OF ISRAEL ACT: 
 
Offeror certifies that it is not currently engaged in a boycott of the State of Israel; and agrees not 
to engage in a boycott of the State of Israel for the duration of this contract. 
 

 
 
 BID OR PROPOSAL DECLARATION:   The Offeror and its agents and 
representatives whose signature is affixed below certifies, to the best of its knowledge and belief, 
that it is in full faith and compliance with the declarations and certifications contained in this Part 
5 of this RFP or IFB,   
 

Dated at                    , this ___        day of __________, 20___. 
 
Signature of Bidder/Proposer: 
 
If an individual:                                         
doing business as                                                               .  
                       
     By_______________________________ 
 

If a partnership:                                                               
 

     By                                                    ____, General Partner 
 
If a corporation:  
 

a                                            ________     corporation, 
 

     By                                                ______, President 
 
Attest:______________________                                             

https://www.w3.org/TR/WCAG21


 

                         Secretary 
 
Address: 
 

___________________________________________ 
City, State, Zip Code (or Province and Country) 
 
___________________________________________ 
Area Code and Telephone Number of Bidder/Proposer 
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	A. Pursuant to that certain Request for Proposals, dated >DATE< (“RFP”), issued by UTA, and Developer’s response thereto, this Agreement relates to the proposed development of, that certain transit-oriented development site at or near the >STATION NA...
	B. UTA and Developer desire to enter into a Master Development Agreement (“MDA”) respecting the planned development, at or near the Station, of a transit-oriented development (the “Project”).
	C. UTA is the owner of real property located near the Station (the “Property”), as generally depicted in Exhibit “A” attached hereto and incorporated herein by this reference.
	D. UTA and Developer desire to establish a period in which UTA and Developer desire to negotiate the MDA, in good faith, subject to the terms and conditions of this Agreement.
	2.  Further Negotiations. UTA and Developer agree to use good faith, diligent efforts in connection with the negotiation and execution of the MDA prior to the expiration of the Exclusive Negotiation Period. Neither party shall have any obligation to c...
	3.  Project Information. UTA and the Developer shall cooperate in connection with obtaining and sharing the information defined by this Agreement. The Parties acknowledge that a reasonable effort has been made in this Agreement to identify the needed ...
	5.  TOC Design Review Committee. UTA’s TOC Design Review Committee shall review master plans, site plans and other engineering and building plans, as necessary, for the Project. UTA shall use good faith, diligent efforts to review and respond, in a ti...
	6.  UTA Obligations. UTA agrees to perform, at UTA’s sole cost, the following obligations during the Exclusive Negotiation Period:
	(a)  To the best of UTA’s ability, obtain and provide Developer with technical specifications and data on the condition of the Property and physical issues that will support or influence the Property, including, but not limited to the following:
	(i)  UTA patron parking requirements;
	(ii)  Any existing contracts or agreements that affect the Property;
	(iii) Any existing geotechnical reports and data;
	(iv) Any existing environmental reports and data; and
	(v)  Any survey reports and UTA use restrictions
	(b)  Share with the Developer, final as-built plans, as they are available for the development of the Station and related amenities.
	(c)  In the event UTA is contacted by any prospective tenants, purchasers or other interested parties, UTA shall immediately refer them directly to the Developer, as applicable, and allow the Developer to conduct negotiations with all such parties for...
	(d)  Work with Developer to determine development phases, joint development opportunities, land lease or sale pricing and related strategies or other vehicles or combinations thereof, that will make the Project feasible and allow it to proceed in an o...
	(e)  Share information that comes into UTA’s possession that might materially affect the development of the Property or Project.
	(f)  Use reasonable efforts to work with Developer in obtaining any additional information necessary to address issues as they arise during the Exclusive Negotiation Period related to the Property, and cooperate with Developer in reaching a mutual agr...
	7.  Developer Obligations. Developer acknowledges and agrees the right of UTA to maintain complete control and dominion over the UTA parking facilities and transit-critical facilities, as further described in Section 3 above. Developer shall have the ...
	(a) Use all reasonable efforts to work with UTA in obtaining the information set forth in this Agreement, address issues as they arise hereunder, and cooperate with UTA in obtaining any additional information necessary to come to a mutual agreement an...
	(d) Within the first six (6) full calendar months of the Exclusive Negotiation Period, Developer shall have successfully prepared, completed and delivered to UTA:
	(i)   the market research necessary to determine feasibility of proposed land uses.
	(e) Within the first ten (10) full calendar months of the Exclusive Negotiation Period, Developer shall have successfully prepared, completed and delivered to UTA:

	Within the first twelve (12) full calendar months of the Exclusive Negotiation Period, Developer shall have completed the following:
	(i)  exclusive good faith negotiations with UTA for a MDA (if UTA fails to review and respond in a timely manner, the period for finalizing such negotiations with UTA shall be extended accordingly).
	(ii) initial discussions/negotiations with prospective tenants, purchasers or other interested parties for the commercial portions of the Property in an effort to obtain letters of intent to lease space or acquire land.
	(iv) finalize the estimated development budget for the Developer’s proposed plan for the Property.
	(v) finalize the proposed financial analysis for development of the Property, including:
	- market assumptions
	- pro forma of proposed Project
	- loan terms, based on a term sheet provided by lender
	- capital accounts (UTA, Developer, and any investor(s))
	- projected cash distributions to parties
	- budget for any reconfiguration of transit critical elements, including UTA patron parking, bus loop, station amenities, or other items.
	(vi)    cooperate with UTA to generate an appraisal or appraisals of property to be sold, leased, or conveyed (if UTA fails to acquire an acceptable appraisal in a timely manner, the period for acquiring the appraisal shall be extended accordingly).
	8. Price; Terms. The consideration to be paid by Developer to UTA for the joint development, purchase or long-term ground lease or other financial consideration for the Property, if applicable, or the value of each Party’s capital account, in the even...
	(A) Parties acknowledge UTA will not be required without its written consent, in UTA’s sole discretion, to subordinate any interest in Property.
	(B) An appraisal/valuation (as mutually agreed upon by the Parties) of the Property from an MAI appraiser, which appraised value shall establish a baseline for the negotiated fair market value. The scope of such appraisal shall be limited to the zonin...
	(C) The final definitive MDA shall be expressly subject to the approval of the following parties (to be granted in the sole and absolute discretion of each of the following persons or entities):
	10.  Access; Indemnification. From and after the date hereof, Developer and its authorized representatives shall, upon reasonable notice to UTA and at reasonable times during the Term of this Agreement, have access on and to the Property for the purpo...
	11.  Due Diligence Material. In the event the parties shall not enter into an MDA and consummate the transaction contemplated hereby, the Developer agrees, at no cost to UTA to:
	(a) Return all materials provided by UTA regarding the Property, including but not limited to appraisal reports, environmental and technical reports, market research, traffic analysis and any other studies or materials so provided; and
	(b) Provide to UTA copies of all materials generated by Developer in seeking entitlement of the Property, including but not limited to, environmental, engineering, geological, water and technical reports, appraisals, market research and studies, drawi...
	12. No Assignment; Conflicts of Interest. Except as defined in Section 1 and in Section 20, the rights and obligations set forth herein shall not be transferable or assignable, in whole or in part, whether by operation of law or otherwise, without the...
	13. Termination.
	(A) UTA may terminate this Agreement prior to the expiration of the Term only as provided in this Section;
	(i) To the extent that any changes in applicable State or Federal laws, regulations, or other requirements prohibit the transactions contemplated in this agreement, or in the proposed MDA.
	(ii)  If proposed development plan is in material conflict with UTA’s permitted authority or obligations as a public transit agency.
	(iii) In the event UTA provides written notice to Developer of Developer’s default of a material term or condition of this Agreement (“Event of Default”) and Developer fails to cure such default within thirty (30) days after receiving written notice o...
	(iv)  In the event UTA provides written notice of immediate termination to Developer, in the event Developer or substantially all of its relevant assets are acquired by, assigned to, merged into, sold to, or otherwise transferred to or disposed of to ...
	(v) In the event UTA provides written notice of immediate termination to Developer in the event Developer has ceased all or substantially all relevant business operations, filed a petition for bankruptcy, been adjudicated bankrupt, become insolvent, m...
	(vi)  In the event UTA provides written notice of termination for failure of the Parties to resolve a dispute arising under Section 5 of this Agreement at the TOC Design Review Committee, upon thirty (30) calendar days’ written notice, unless such dis...
	(vii) In the event UTA notifies Developer of a perceived conflict of interest, as described in paragraph 12 above, and such perceived conflict cannot be resolved as described therein.
	(viii) In the event the parties cannot agree upon a final valuation of the Property pursuant to Section 8.b., upon thirty (30) calendar days’ written notice to Developer, unless such dispute is resolved during said 30-day period, evidenced by a writte...
	(ix) In the event that any person or entity from which approval is required under Section 8(c) notifies UTA that it will not grant the required approval for any reason.
	(B) Developer may terminate this Agreement prior to the expiration of the Term of this Agreement only as provided in this Section:
	(i) In the event Developer provides written notice to UTA of UTA’s default of a material term or condition of this Agreement (“Event of Default”) and UTA fails to cure such default within thirty (30) days after receiving written notice of such default...
	(ii) In the event Developer provides written notice to UTA that Developer has determined, in its sole discretion, that entitlements, financing or other applicable approvals are not obtainable in substance and with stipulations and requirements satisfa...
	(iii) In the event Developer provides written notice of termination for failure of the Parties to resolve disputes arising under Section 5 of this Agreement at the TOC Design Review Committee, upon thirty (30) calendar days’ written notice, unless suc...
	(iv) In the event the parties cannot agree upon a final valuation of the Property pursuant to Section 8.b., upon thirty (30) calendar days’ written notice to UTA, unless such dispute is resolved during said 30-day period, evidenced by a written settle...
	(C ) Upon termination of this Agreement, except as specifically otherwise set forth in this Agreement, the Parties shall have no further obligations hereunder.
	14. Relationship of Parties and No Third-Party Rights. This Agreement does not create any joint venture, partnership, undertaking, or business arrangements between the parties hereto nor any rights or benefits to third parties. Developer shall have no...
	15. Remedies.  It is understood and agreed that no failure or delay by either Party in exercising any right, power or privilege hereunder shall operate as a waiver thereof, nor shall any single or partial exercise thereof preclude any other or further...
	16. Notices. Any notice or other communication permitted or required to be delivered hereunder shall be in writing and shall be personally delivered or sent by certified mail, return receipt requested, or by commercial overnight courier, addressed as ...
	17. Governing Law. The terms of this Agreement shall be construed and otherwise governed under the laws of the State of Utah.
	18. Entire Agreement. This Agreement constitutes the entire agreement between the Parties with respect to the subject matter hereof, and it is expressly agreed that any and all prior understandings or agreements between the Parties relating to the sub...
	19. Brokerage Fees. UTA and Developer represent and warrant to each other that they know of no agents or brokers who are entitled to a commission on any transaction contemplated herein, and have dealt with no broker, agent or finder who would be entit...
	20. Miscellaneous. This Agreement may be assigned by Developer to the Developer Entity, with the prior written consent of UTA. This Agreement may be assigned by UTA with the prior written consent of the Developer, which consent shall not be unreasonab...
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	b) Include a statement with its Proposal justifying the Proposer’s determination that certain records are trade secret information for each record so defined;
	d) Defend any action seeking release of the records it believes to be trade secret information and indemnify, defend, and hold harmless UTA and the State of Utah and its agents and employees from any judgments awarded against UTA and its agents and em...
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